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COMMERCIAL POWER PURCHASE AGREEMENT
COVER SHEET

ThisPowerPurchaseAgreement(consistingof thisCoverSheet,the TermsandConditions,all Exhibits
referencedhereinandattachedhereto,this “Agreement”) is madeandenteredinto as ofthedatesetforth andbetweenthe
partieslistedbelow.

NexampandHostshalleachbereferredto in this Agreementindividually as a“~~y”and,together,as “Parties”.

RECITALS:

WhEREAS, Hostownsandoccupiesthe land,buildingandimprovementslocatedat 14 ForestRoadin Acton,
Massachusettsdescribedin Exhibit A attachedhereto(the“~Le”)anddesiresto purchaseSolarServicesfor, amongother
things, deliveryof electricitygeneratedby the Systemto DeliveryPoint;

WHEREAS, HostdesiresthatNexampinstall the System,to belocatedat the Site,andNexampis willing to
performtheinstallationof the System;and

PartyA, as seller:
NexampCapitalPUB 1, LLC,
aDelawarelimited liability company(“Nexamp”)

Contact:

PartyB, as customer:
Townof Acton,amunicipal corporationofthe
CommonwealthofMassachusetts(the“Host”)

do Nexamp,Inc.
21 High Street,Suite209
NorthAndover,MA 01845
Attn: PresidentandCOO
Phone: (978)688-2700
Fax: (978)416-2525

Contact:
Town ofActon
TownManager
472Main Street
Acton,MA 01720
Phone:(978)264.9612
Fax: (978)264.9630

SiteLocation:

Host is a:

14 ForestRoad
Acton,MA 01720

For-profit business
~ Not-for-profit entity
x Governmentalentity

(SeeExhibit A for moredetail.)

SystemDescriptions:(SeeExhibit C for moredetail.)

Pricing:
Initial NexampkWh Rate: $.09
EscalationPercentage:0%
(SeeExhibit B for moredetail.)

PanelManufacturer:EvergreenSolar
Capacity: 76.67kWDC
Mounting: RoofMountedwith PanelClaw
InverterManufacturer:SelectriaRenewables

Duration:
Dateof Agreement:February4, 2010 (“EffectiveDate”)

CommercialOperationDate:TBD
Term: Initial Term: 20 yearsfromthe System’s
CommercialOperationDate;with one5 yearExtension
Term,subjectto ApplicableLaw governingcontract
extensions.
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WhEREAS, Nexampdesiresto sell, andHostdesiresto purchase,the SolarServices,consistingof the
System’selectricityproduction,the operationandmaintenanceofthe Systemandotherservicesto beprovidedin
accordancewith the termsandconditionsset forthherein;

AGREEMENT

NOW, THEREFORE, in considerationof themutualpromisesset forth herein,andothergoodandvaluable
consideration,thereceiptandsufficiencyof whichareherebyacknowledged,thePartiesherebyagreeas follows:

1. Eachof the following documentsshallbedeemedpartof this Agreementandareincorporatedhereinby
thisreferenceasthoughsetforth hereinin their entirety:

TermsandConditions Exhibit D, EarlyTerminationPriceSchedule
Exhibit A, Descriptionof Site Exhibit E, RECPurchaseOptionPricing
Exhibit B, NexampkWh Rate Exhibit F, GuaranteedProduction
Exhibit C, Descriptionof System Exhibit G, NexampProposalandAmendment

2. ThisAgreementconstitutestheentire agreementandunderstandingbetweenNexampandHostwith
respectto the subjectmatterhereofandsupersedesall prior agreementsbetweenthemrelatingto the subjectmatter
hereof,whicharehereafterof no further forceor effect.TheTermsandConditionsandthe Exhibits, andtheProposal
submittedbyNexampto theTownof Actonon or aboutSeptember14, 2009,asamendedon oraboutSeptember29,2009
(attachedheretoas Exhibit G), referredto hereinareintegralpartshereofandaremadeapartof thisAgreementby
reference.In theeventof a conflictbetweentheprovisionsof this Agreementandthoseof anyExhibit or theProposal,the
provisionsof this Agreementshallprevail overthetermsof theProposalor Exhibit andanyExhibit shallbe corrected
accordinglyif inconsistentwith this Agreement.

3. This Agreementmayonly be amended,modified,or supplementedby aninstrumentin writing executed
by duly authorizedrepresentativesofHostandNexamp;provided,thatNexampmayunilaterallyamendExhibit C to
includetheFinalDrawings.

4. ThisAgreementshallbegovernedby, andconstruedandenforcedin accordancewith, thesubstantive
lawsof TheCommonwealthof Massachusettswithoutreferenceto itsprinciplesof conflictsof laws.

5. TherelationshipbetweenNexampandHostshallnot bethat ofpartners,agents,orjoint venturers,and
nothingcontainedin this Agreementshallbedeemedto constituteapartnershipor agencyagreementbetweenthemfor
anypurposes,includingfederalincometaxpurposes.NexampandHost, in performinganyof their obligationshereunder,
shallbe independentcontractorsandshalldischargetheir contractualobligationsattheir own risk. NeitherPartyhasthe
right to createanobligationfor the otherParty.

6. This Agreementmaybe executedin oneor morecounterparts,all of whichtakentogethershallconstitute
oneandthesameinstrument.Facsimiletransmissionof executedcopiesor signaturepagesfor this Agreementshallbe
legal,valid andbindingexecutionanddeliveryfor all purposes.

[Signatures,Termsand ConditionsandExhibitsFollow.]
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iN WITNESSWhEREOF, the duly authorizedofficers of thePartieshaveexecuted
this CommercialPowerPurchaseAgreementas an instrumentundersealas of theEffectiveDate.

Nexamp Capital PUB 1, LLC
a Delaware limited liability company

Town of Acton

BY: NEXAMP CAPITAL, LLC
a Delawarelimited liability company,
its SoleMember

By: NEXAMP, INC.,
aDelawarecorporation,
its SoleMember

By:
Name: SteveLedoux
Title: TownManager

DanielLeary
PresidentandCOO

By:
Name:
Title:

Town ofActonPowerPurchaseAgreement
B3708776.6



COMMERCIAL POWER PURCHASE AGREEMENT
TERMS AND CONDITIONS

SECTION 1.DEFINITIONS.

“Affiliate” meansanyPersonwho, directlyor indirectly controls,isunder
commoncontrolwith, or is controlledby, anotherPerson,whetherdirectlyor indirectlythrough
oneor moreintermediaries.For thepurposesofthis definition, “control” andits derivatives
mean,with respectto anyPerson,thepossession,directlyor indirectly,of thepowerto direct or

- - - causethedirectionof themanagementandpoliciesof suchPerson,whetherthroughthe
ownershipofvoting securitiesor otherwise.

“Agreement”hasthe meaningset forth in thepreamble.

“Applicable Law” meansanypresentandfuturelaw,act, rule, requirement,
order,by-law, ordinance,regulation,judgment,decreeor injunctionof or by anyGovernmental
Authority, ordinaryor extraordinary,foreseenorunforeseen,whichmayatanytime beapplicable
to the Site, the LicenseArea or the System,as applicable,or anypartthereofor to anycondition
or usethereof.

“Approval” meansanyapproval,license,permit, inspection,authorizationor
otherconsent,from aGovernmentalAuthority orLocal DistributionCompany,whichis ormay
be requiredfor theperformanceof aParty’sobligationsor the exerciseof Party’s rights,as
specifiedherein.

“Assign” and“Assignment”havethemeaningsset forth in Section15.2.

“Billing Months” (individually, a“Billing Month”) meanstheperiodsfor which
the Local DistributionCompanybills theHost for thepurchaseof electricity;provided,thatno
periodoftime shallbe considereda Billing Monthhereunderunlesssuchperiodoccurs,or
concludes,afterthe CommercialOperationDateof thefirst Systeminstalledunderthis
Agreement.

“Claim” hasthemeaningset forth in Section18.

“CommercialOperationDate”hasthemeaningset forth in Section5.4(c).

“CompletionNotice” hasthe meaningsetforth in Section5.4(b).

“Confidential Information”meansall tradesecretsandconfidentialor proprietary
informationowned,possessedor usedby aPartyhereunder(whetherin written, oral, graphical,
machine-readableor otherform) that is disclosedto theotherPartyhereunderor to whichthe
receivingPartyhasaccess,includingall suchinformationconcerningthe disclosingParty’s
presentor futurebusinessplansandstrategies,financial models,costestimatesandanalyses,
financialor legalstructuringapproaches,financingtechniques,leasingor partnering
arrangements,operations,commercialactivities,customers,suppliersandbusinesspartners,
products,researchanddevelopmentactivities, andinformationof third partiesthatthedisclosing
Partyhasanobligationto keepconfidential. Without limiting the foregoing,Confidential
Informationmayincludeinformationconcerninganyapproach,process,installationmethod,
technique,design,activity, software,or testdata.Notwithstandinganytermof this definition,
however,ConfidentialInformationshallnot includedocumentsdefinedas public recordsand
whicharerequiredto be or otherwisearedisclosedunderApplicableLaw.
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“ContractYear” means,eachsuccessivetwelve-monthperiod from each
anniversaryof theCommercialOperationDateofthe first Systemto beinstalledunderthis
Agreementto the nextanniversaryof theCommercialOperationDate;provided,thatthefirst
ContractYearwill beginonthe CommercialOperationDateofthe first Systeminstalledunder
this Agreementandendon its first anniversary;for the avoidanceof doubt,the secondContract
Yearwill beginonthe first anniversaryofsuchCommercialOperationDateandendon its
secondanniversary.

“DecommissioningAssurance”meansthesumof sevenhundredfifty dollars
($750)deliverednot laterthanfifteen (15) daysafterthe EffectiveDateby Nexampto Host in the
form of acheckto be depositedbyHostinto andheldfor theTermofthis Agreementin an
interest-bearingdepositaccountin thenameof theHost.

“Delivery Point” meanstheagreedlocationor locationsat the Sitewherethe
electricitygeneratedby the Systemis to be deliveredandreceivedunderthisAgreement,as
furtherset forth in Exhibit A attachedhereto.

“Dispute” hasthe meaningset forthin Section13.1.

“Early Termination”meansaterminationofthis Agreementpursuantto Section
2.2, 2.3, 5.3 or Section12 prior to the expirationof theTerm.

“Early TerminationPrice”means,for the applicableContractYear, either(i) the
amountlistedon Exhibit D attachedheretoor (ii) theFairMarketValueof the Systemon an
installedandrunning,or going-concernbasis,as determinedin accordancewith Section2.4,
whicheveramountis greater.

“EECBGProgram”hasthemeaningset forth in Section9.1(f).

“Effective Date” hasthemeaningset forth in thepreamble.

“EnvironmentalAttributes”meansanyoffset,credit,benefit, reduction,rebate,
financial incentive,tax credit andotherbeneficialallowancethat is in effect as ofthe Effective
Dateor maycomeinto effect in the future, including,to the extentapplicableandwithout
limitation, RECs,carboncredits,Green-eproducts,investmenttax credits,productiontaxcredits,
forwardcapacitymarketcreditsor othercreditsearnedby or in connectionwith, or otherwise
attributableto, the System,or the electricityproducedby the System,underor with respectto the
FederalCleanAir Act (including,but not limitedto, Title IV ofthe CleanAir Act Amendments
of 1990),anystateor federalrenewableportfolio standardor renewableenergystandardorother
portfolio purchasemandateor requirement,includingthe renewableportfolio standardof the
CommonwealthofMassachusetts,theRegionalGreenhouseGasInitiative or anystatuteor
regulationimplementingtheforegoing,anyfederalorotherapplicableactor regulationrelating
to carbonemissionsor acap or otherlimitationthereuponor anyotherstate,federalor other
GovernmentalAuthority act, law orregulationthatprovidesoffsets,credits,benefits,reductions,
allowancesor incentivesofanykind or naturerelatedto electricitygeneration,generation
capacityor emissions(or thelack or avoidancethereof).

“EnvironmentalLaws” meansall federal,state,localandregional laws,statutes,
ordinances,orders,rulesandregulationsrelatingto theprotectionofhumanhealthor the
environmentincluding,without limitation, theResourceConservationandRecoveryAct of 1976,
42 U.S.C.Section6901 et seq.,theComprehensiveEnvironmentalResponseCompensationand
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Liability Act of 1980,42 U.S.C. Section9601 et seq.,theHazardousMaterialsTransportation
Action, 49 U.S.C.Section1804,etseq.,the SafeDrinking WaterAct, theCleanWaterAct, the
CleanAir Act, theToxic SubstancesControlAct, andanyotherapplicablefederal,stateor local
law now in force orhereafterenactedrelatingto wastedisposalor environmentalprotectionwith
respectto hazardous,toxic,or othersubstancesgenerated,produced,leaked,released,spilledor
disposedofat or from theProperty,as anyof the samemaybe amendedor supplementedfrom
timeto time, andanyregulationpromulgatedpursuantthereto.

“EnvironmentalViolation” means(i) aviolation or allegedviolation of any
EnvironmentalLaw in connectionwith the Siteby anypersonor entity or othersourcewhether
relatedorunrelatedto the Host;and(ii) theactual,threatenedor allegedpresence,release,
transportationmigration,generation,treatment,processing,storage,useor disposalof Hazardous
Materials(whetherintentionalor unintentional,director indirect, foreseeableorunforeseeable)
at, on, or fromthe Siteby anypersonor entity or othersource,whetherrelatedor unrelatedto the
Host.

“EquipmentLeasingParty” meansanyPersonnow or hereafterleasingthe
Systemor anyportionthereofto Nexampaspart of afmancingtransactionenteredintoby
Nexamp,includinganequipmentlease,financial lease,sale-leasebackor otherleasing
transaction.

“ExpirationDate”hasthemeaningset forthin Section2.1.

“FairMarketValue” hasthemeaningsetforth in Section2.4.

“Final Drawings”meansthe fmal stampedengineeringdrawingsfor the System,
andthe installationthereofat the Site,to bepreparedby Nexampat its solecostandexpenseafter
the EffectiveDate,presentedto andapprovedby Hostactingreasonablyandincludedin Exhibit
C.

“FinancingParty” or “FinancingParties”meansanyandall Personsor
successorsin interestthereof,directlyor indirectly, (i) lending money,(ii) extendingcredit,
(iii) investingequitycapitalor (iv) providingor financinganyleaseor otherarrangement
includingtax equityinvestmentsfor or in connectionwith anyofthe following: (a) the
construction,termor permanentfinancingof the System;(b) workingcapitalor otherordinary
businessrequirementsofthe System(includingthemaintenance,repair, replacementor
improvementoftheSystem);(c) anydevelopmentfinancing,bridge financing,credit support,
creditenhancementor interestrateprotectionin connectionwith the System;or (d) thepurchase
of theSystemandtherelatedrights.Foravoidanceof doubt,“FinancingParty” shallincludean
EquipmentLeasingParty,if any,anyPersonprovidinganyof the foregoingcategoriesof
financingto EquipmentLeasingPartywith respectto the System.

“ForceMajeureEvent”meansan event,occurrenceor circumstance,or
combinationthereof,beyondthereasonablecontrol of aPartywhichwholly orpartlypreventsor
delaystheperformanceof anyobligationarisingunderthisAgreement,including,butnot limited
to: (a) actsof God, terrorism,war, blockade,riot, civil disturbanceor sabotage;(b) anyeffectof
unusualnaturalelements,including fire, subsidence,earthquakes,floods, lightning, tornadoes,
unusuallyseverestorms,or similarcataclysmicoccurrenceor otherunusualnaturalcalamities;
(c) environmentalandothercontaminationator affectingthe Site, theLicenseArea, the System
or aParty’sobligationshereunder;(d) explosion,accidentor epidemic;and(e) generalstrikes,
lockoutsor othercollectiveor industrialactionby workersor employees,or otherlabor
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difficulties; provided,thatneitherthelackof moneynor changesin marketconditionsshall
constituteaForceMajeureEvent.

“GovernmentalAuthority” meansanyfederal,state,regional,county,town, city,
or municipalgovernment,whetherdomesticor foreign, or anydepartment,agency,bureau,or
otheradministrative,regulatoryor judicial bodyof anysuchgovernment.

“HazardousMaterials” meanswithout limitation, anyflammableexplosives,
radioactivematerials,hazardousmaterials,hazardouswastes,hazardoussubstances,toxic
substances,pollutants,contaminants,radon,asbestos,leador leadbasedpaint,oil andpetroleum
producesandtheir by-products,polychlorinatedbiphenylsor relatedmaterials,andmold,
dangerousfungi, bacterialor microbialmattercontaminationor pathogenicorganismsthat
reproducethroughthereleaseof sporesor the splitting of cells,as thosetermsmaybeusedor
defmedin anyEnvironmentalLaw.

“Host” hasthemeaningset forth in thepreamblehereof.

“Host Default” hasthemeaningset forth in Section12.2(a).

“Indemnitee”means,with respectto Host,aPersonindemnifiedby Nexamp
pursuantto Section18.

“InstallationWork” meanstheconstructionandinstallationof the Systemandthe
start-up,testingandacceptance(butnot the operationandmaintenance)thereof,substantiallyin
accordancewith thisAgreementandNexamp’sProposal,as amended,attachedheretoas
Exhibit G.

“Involuntary BankruptcyEvent”means,with respectto aParty,aproceedingor
caseis commencedagainstsuchPartywithout its applicationor consentin anycourt of
competentjurisdictionseeking:(i) its liquidation,reorganization,dissolutionor winding-upor the
compositionor readjustmentof debtsor (ii) theappointmentof atrustee,receiver,custodian,
liquidatoror thelike of suchPartyunderanybankruptcylaw, andsuchproceedingor caseshall
continueundefended,or anyorder,judgmentordecreeapprovingor orderinganyof the
foregoingshallbeenteredandcontinueunstayedandin effect,for aperiodofonehundred
twenty(120)or moredays.

“LicenseArea” meansthoseareasof the Siteon whichthe Systemis installed
pursuantto the licensegrantedto Nexamppursuantto Section4.1, includingall areasrequiredfor
ingressandegressto andfrom, across,overandundersuchotherportionsof the Site, including
up to but not includingthe Pointof Delivery,as maybenecessaryfor performancebyNexampof
its obligationswith respectto the Systemunderthis Agreement.

“Liens” hasthemeaningset forth in Section9.1(c).

“Local DistributionCompany”meansthe local investor-ownedelectric
distributioncompanythat provideselectricdistributionserviceto themunicipalityin whichthe
Hostis located.

“M.G.L.” meansthe MassachusettsGeneralLaws, as amendedfrom timeto time.
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“Meter” meansaset of instrumentsmeetingapplicableelectricindustrystandards
installedby Nexampto measureandrecordthe volumeandotherrelevantdelivery characteristics
of electricalenergyproducedby the System.

“Monthly Production”hasthemeaningsetforth in Section8.1.

“MTC” meanstheMassachusettsTechnologyCollaborative,apublic
instrumentalityofthe Commonwealthof Massachusetts,or its successor.

“MTC Obligations”shallhavethe meaningprovidedin Section2.6.

“O&M Work” hasthemeaningset forth in Section6.1.

“Persons”meansanyindividual, corporation,partnership,company,joint
venture,association,trust,unincorporatedorganizationor GovernmentalAuthority.

“Prepayment”hasthemeaningsetforth in Section7.6.

“RECs” meansrenewableenergycredits.

“ResourceMonitoring” meanstestingor otheractivitiesperformedby Nexampat
therelevantlocationson the Site to monitorandmeasuresolarradianceatsuchlocations.

“NEPOOL” meanstheNew EnglandPowerPoolandanysuccessor.

“NEPOOLGIS” meanstheNewEnglandPowerPoolGenerationInformation
System,which includesa generationinformationdatabaseandcertificatesystem,operatedby
NEPOOL, its designeeor successorentity, thataccountsfor RECsandtheunderlyinggeneration
attributesofelectricityconsumedwithin, importedinto or exportedfromNEPOOL.

“Nexamp” hasthemeaningsetforth in thepreamble.

“NexampDefault”hasthe meaningset forth in Section12.1(a).

“NexampkWh Rate”for therelevantBilling Monthhasthevalueprovidedin
Exhibit B.

“Nexamp ServicesPayment”hasthemeaningset forth in Section8.1.

“Site” hasthemeaningsetforth in the recitalshereto.

“Solar Services”meansall of theservicesprovidedbyNexampto theHostunder
thisAgreement,includingprovisionof aweb-basedinterfacetrackingsystem,generationand
delivery of electricityfrom the System.

“System” meansoneor moreintegratedsolarphotovoltaicelectricitygenerating
systemor System,up to butnot includingtheDeliveryPoint,as describedin overviewformin
Exhibit C attachedhereto,andas will bedescribedmorespecificallyin theFinal Drawings.

“SystemAcceptanceTesting”hasthemeaningset forth in Section5.4(a).

“SystemRequirements”hasthemeaningset forth in Section5.4(a).
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“Taxes” hasthemeaningsetforth in Section11.

- “Term” hasthemeaningset forth in Section2.1.

“Transferof Title” hasthemeaningset forth in Section2.3.

“Voluntary BankruptcyEvent”means,with respectto aParty,theoccurrenceof
oneor moreofthe following wheresuchParty: (A) appliesfor or consentsto theappointmentof,
or thetaking ofpossessionby,areceiver,custodian,trusteeor liquidatorof itselfor of all or a
substantialpartof its property;(B) admitsin writing its inability, or is generallyunable,to payits
debtsas suchdebtsbecomedue;(C) makesa generalassignmentfor thebenefitof its creditors;
(D) commencesavoluntarycaseunderanybankruptcylaw; (E) filesa petitionseekingto take
advantageofanyotherlawrelatingto bankruptcy,insolvency,reorganization,windingup, or
compositionor readjustmentof debts;(F) fails to controvertin atimely andappropriatemanner,
or acquiescesin writing to, anypetitionfiled againstsuchParty in aninvoluntarycaseunderany
bankruptcylaw; (G) takesanyactionfor thepurposeof effectinganyofthe foregoing.

SECTION 2.TERM; TERMINATION; SYSTEM PURCHASE OPTION; MTC

2.1 Term.Thetermof thisAgreement(the“Term”) shall commenceon the Effective
Dateand,unlessterminatedearlierpursuantto anEarlyTermination,continueuntil the twentieth
(
20

th) anniversaryof theCommercialOperationDateof thefirst Systeminstalledunderthis
Agreement(the (“Initial Term”) andmaybe renewedfor anadditionalfive (5) yearextension
termthroughthetwenty-fifth (

25
th) anniversaryofthe CommercialOperationDateof thefirst

SysteminstalledunderthisAgreement(the“ExtensionTerm”) uponthemutualagreementof the
partiesnot laterthanninety (90) daysbeforethe endofthe Initial Term; providedthattheparties
shall cooperatewith oneanothersufficiently in advanceto takesuchstepsasmaybenecessary
for the approvalof suchExtensionTermin accordancewith ApplicableLaw. Theendof the
ExtensionTerm,andif not renewed,theendof theInitial Termshallbereferredto as the
“ExpirationDate”.

2.2 SystemPurchaseOption: Terminationfor Convenience.Hostmaypurchasethe
Systemandterminatethis Agreementfor convenienceat anytime afterthe sixth (6th) anniversary
ofthe CommercialOperationDateof the SysteminstalledunderthisAgreementas set forth in
Section5.4(c)uponatleastsixty (60) days’priorwritten noticeto Nexamp;provided,thatupon
suchterminationHostshallpayNexamptheapplicableEarlyTerminationPrice. Priorto
exercisingits rightsunderthis section,Hostandits agentsshallbepermittedto inspectthe
Systemandall recordsrelatingto operation,maintenanceandwarrantiesapplicableto the
System. During theTerm,Hostshallonly havefive (5) optionsto purchasethe Systemunderthis
Section2.2. Uponthepaymentof theEarlyTerminationPricein accordancewith this Section
andexecutionanddeliverybyNexampto Hostof abill of salefor the System,(a) title to the
Systemshallpassto Host, free andclearof anyliensandencumbrances,andwithout warranties
of anykind exceptas to title, (b) theremainingperiodon all third partywarrantiesfor the System,
andthe remainingtermof all thirdparty contractsregardingmonitoring,operationsandlor
maintenanceoftheSystem,in eachcaseto theextenttransferable,will betransferredto Host (c)
asbetweenNexampandtheHost,all right, title andinterestin andto theEnvironmental
Attributesrelatedto the Systemarisingon andafter suchdateofpaymentshallaccrueto the
benefitof or vestin theHostor, if applicable,Nexampshallassignto Host rightsunderany
forwardsalecontractrelatedto suchEnvironmentalAttributes as maybe in effect as ofthe date
of suchpayment,if any,but in anycaseNexampshallexecuteanddeliverto Hostsuch
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documentationas maybe commerciallyreasonableto effect suchtransferor assignmentand(d)
thisAgreementshallterminateautomatically;provided,that, with respectto theSystem,the Host
andthe Systemshallremainsubjectto the MTC Obligationsuntil the twentieth(20th)
anniversaryofthe CommercialOperationDateof the System.

2.3 TerminationDueTo TransferofTitle by Host.If priorto endoftheTerm,Host
sells,assignsor transfers,whetherby operationof law or otherwise,all or anyportionof its
interestin the Site(a“Transferof Title”) without thepriorwritten consentof Nexamp,which

consent shallnot beunreasonablywithheld, thenHostshallpaytheEarlyTerminationPrice.
Hostherebycovenantsto Nexampthatit will providenoticeto Nexampat leastsixty (60) days
priorto aTransferofTitle. UponHost’spaymentofthe EarlyTerminationPriceto Nexamp
pursuantto this Section,whichpaymentshallbe madeatleastthirty (30) daysprior to a Transfer
of Title: (a) title to the Systemshallpassto Host, freeandclearof anyliensandencumbrances,
andwithoutwarrantiesof anykind exceptasto title, (b) theremainingperiodon all third party
warrantiesfor the System,andthe remainingtermof all thirdparty contractsregarding
monitoring,operationsand/ormaintenanceof the System,in eachcaseto the extenttransferable,
will betransferredto Host, (c) as betweenNexampandthe Host,all right, title andinterestin and
to the EnvironmentalAttributesrelatedto the Systemarisingon andaftersuchdateofpayment
shallaccrueto the benefitof orvestin theHostor, if applicable,Nexampshallassignto Host
rights underanyforwardsalecontractrelatedto suchEnvironmentalAttributes asmaybe in
effect as of thedateof suchpayment,if any,but in anycaseNexampshallexecuteanddeliverto
Hostsuchdocumentationas maybe commerciallyreasonableto effect suchtransferor
assignmentand(d) this Agreementshall terminate;provided,that, with respectto the System,the
Hostandthe Systemshallremainsubjectto theMTC Obligationsuntil thetwentieth(20th)
anniversaryof the CommercialOperationDateof the System.

2.4 PurchaseOptionUponExpiration.Hostmaypurchasethe Systemon the
ExpirationDate,if theAgreementis still in effect on suchdate,atthe System’fair marketvalue
on aninstalledandrunning,or going-concernbasis,as determinedpursuantto this Section(the
“Fair MarketValue”); provided,thatthereis no HostDefaultoccurringat suchtime. Host shall
providewrittennoticeto Nexampof Host’s intent to exercisethis purchaseoption, exercisableon
the ExpirationDate,not lessthanninety (90) dayspriorto theExpirationDate(or elsethe option
shallautomaticallyexpire).Prior to exercisingits rightsunderthis section,Hostandits agents
shallbepermittedto inspectthe Systemandall recordsrelatingto operation,maintenanceand
warrantiesapplicableto the System. UponHost’spaymentof theFairMarketValueto Nexamp
pursuantto this SectionandNexamp’sexecutionanddeliveryto Hostof abill of salefor the
System:(a) title to the Systemshallpassto Host, free andclearof anyliensandencumbrances,
andwithoutwarrantiesof anykind exceptasto title, (b) theremainingperiodon all third party
warrantiesfor the System,to the extenttransferable,will be transferredto Host, (c) as between
Nexampandthe Host,all right, title andinterestin andto theEnvironmentalAttributesrelatedto
the Systemarisingon andaftersuchdateof paymentshallaccrueto thebenefitof or vestin the
Hostor, if applicable,Nexampshallassignto Hostrights underanyforwardsalecontractrelated
to suchEnvironmentalAttributesasmaybe in effect as ofthe dateof suchpayment,if any,but in
anycaseNexampshallexecuteanddeliverto Hostsuchdocumentationas maybecommercially
reasonableto effect suchtransferor assignment,and(d) thisAgreementshallterminate.If the
FairMarketValue hasnot beenpaidto NexampbytheExpirationDate,thenNexampshallretain
title to the Systemandremovethemfrom the Sitepursuantto Section2.5. If theFairMarket
Valuehasnot beendeterminedby theExpirationDate,the Termshallbeautomaticallyextended
until the datethirty (30)daysaftersuchdeterminationhasbeenmade,on whichdatepaymentof
the FairMarketValue to Nexampshallbedue,unlessNexampconsentsto afurtherextension,or
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elseNexampshallretaintitle to theSystemandremovethe Systemfromthe Site pursuantto
Section2.5.

TheFairMarketValueshallbe determinedby themutualagreementof HostandNexamp
within ten(10) daysof Host’sprovisionof noticeto Nexampregardingits intentto exerciseits
purchaseoptionpursuantto this Section(orpursuantto Section2.2). If HostandNexampcannot
agreeuponthe FairMarketValue,thenNexampshall submitto theHostthenames,
qualificationsandpriceproposalsof atleastthreenationallyrecognizedindependentappraisers
with experienceandexpertisein the solarelectricpowerindustry, andHostshalldesignate
amongsuchnamestheappraiserto valuethe System.Suchappraisershallactreasonablyandin
good faith to determinetheFairMarketValue andshallset forth suchdeterminationin awritten
opiniondeliveredto theParties.Hostmayelect,within ten(10) businessdaysof the appraiser’s
determinationof FairMarketValue, to withdraw its exerciseof its purchaseoptionpursuantto
Section2.2. In thecaseof Host’swithdrawalof its electionto purchasethe SystemunderSection
2.2, thisAgreementwill continuein full forceandeffect for theremainderof theTerm. After
Hostwithdrawsits electionto purchasethe SystemunderSection2.2for the fifth time,Host shall
be deemedto havewaivedandforfeitedin its entiretyanyfurtherright to purchasetheSystem
underSection2.2 for theremainderofthe Term.Hostmayelect,within onehundredtwenty
(120)businessdaysof theappraiser’sdeterminationof FairMarketValue,to withdrawits
exerciseof its purchaseoptionpursuantto this Section2.4. In the caseof Host’swithdrawalof
its electionto purchasethe SystemunderthisSection2.4, thetermsof Section2.5 shallapply.
Subjectto Host’s right to withdraw its electionto purchasethe Systemas set forth in this Section
2.4,thevaluationmadeby the appraisershallbe bindingon thePartiesin theabsenceof fraudor
manifesterror. Thecostsof the appraisalshallbeborneby thePartiesequally;providedthatHost
shallbearthe costof anyappraisalin the eventHostwithdrawsits electionto purchasethe
System.

2.5 Removalof SystematExpirationorTermination.Following anexpirationor
earlierterminationof this Agreementaccordingto its termsin whichHostdoesnot exerciseits
right to purchasethe Systempursuantto Section2.4,Nexampshall,atNexamp’ssolecostand
expense,removeall of thetangiblepropertycomprisingthe System,includingall structuresbuilt
by Nexampincluding,but not limited to, anyfencingand/orbarriersto securetheSystemandany
Systemmountingandothersupportstructures,from the Site in accordancewith thetermsofthis
Agreementon amutuallyconvenientdatenot laterthansixty (60) daysaftersuchexpirationor
terminationandshallreturneachLicenseAreato the sameconditionas it was in on the Effective
Dateexceptfor anyreasonableuseandwearor damageby casualtyor eminentdomainand
Nexampshallrepairanydamageit causesin connectionwithsuchremovalnotrelatedto
ordinaryuseandwear. Not laterthansixty (60) daysafterNexamp‘5 removalof the Systemis
completed,Hostshallreturnto Nexampthe full amountoftheDecommissioningAssurance,
including anyinterestaccruedthereonfrom theEffectiveDate. Theprovisionsof this Section2.5
andHost’scovenantspursuantto Sections4.1 and9.2 shall surviveexpirationor terminationof
this Agreementuntil theactualremovalof the Systemhasbeencompletedhereunder.If Nexamp
fails to removeor commencesubstantialeffortsto removethe Systemwithin sixty (60) daysof
the ExpirationDateor of the datethatthe Agreementterminatespursuantto Section12.2, Host
hasnot purchasedthe Systemaspermittedhereunderandthe Systemis not operable,Hostshall
haveright, at its option,to removethe SystemandrestoreeachLicenseAreato its original
condition(otherthanordinarywearandtear)andNexampshallreimburseHost for its reasonable
out of pocketcostsandexpensesincurredby Hostin removingandstoringthe System,andin
restoringeachLicenseArea. If Nexampfails to reimburseHost for suchreasonablecostsand
expensesincurredin removingandstoringthe Systemwithin sixty (60) daysof its completionof
suchremovalandstorage,Nexampshallbe deemedto haveabandonedthe SystemandHostshall
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havethe right to sell the System(andNexampherebyappointsHostas its agentfor suchpurposes
in suchcircumstances)for its scrapvalueandto retaintheproceedsof suchsaleto the extentof
Host’scostsandexpenses,with anyexcessproceedsto bedeliveredto Nexampwithin sixty (60)
daysof sucha sale. In addition,if Nexamphasso abandonedthe System,Hostshallbepermitted
to retainthefull amountof theDecommissioningAssurance,includinganyinterestaccrued
thereonfromtheEffectiveDate,ascompensationfor its costsandexpensesincurredin
connectionwith its removal,storageandsaleof the Systemwithoutanysetoffagainstthe amount
it mayrecoupfrom saleproceeds.In its removalof the System,Nexampshallemployduecarein
accordancewithprudentsolar industrypracticeandin accordancewithApplicableLaw and~shall
repairanydamagecausedby its activitiesin removingtheSystem,absentordinaryuseandwear.
NexampshallleaveeachLicenseAreain neatandcleanorder. AnyremovalofNexamp‘s
Systemby Nexampshallbeperformedby a certifiedandlicensedcontractorandshallbe
completedwithout damageor destructionto anyotherequipmentor structureswithin each
LicenseArea, absentordinarywearandtear. Nexampagreesto coordinatewith Host for the
removalof the System. Hostmayperformanynecessaryrepairsto its roofat eachLicenseArea
not performedby Nexampnecessaryto remedydamagecausedto a LicenseAreaby Nexampin
its removalof the Systemotherthanordinaryuseandwear.Nexampshallpayto Host its
reasonableout ofpocketcostsin performingsuchrepairs,whichamountsshallbe duewithin ten
(10)daysof deliveryto Nexampof a written itemizedinvoice evidencingsuchamounts.

2.6 MTC Obligations. Nexampshall comply at all timeswith all MTC Obligations
duringSysteminstallationandthereafterfor as long as it holdstitle to the System. If Host
obtainstitle to the Systemhereunderpursuantto Section2.2, 2.3 or Section12,Hostshallbe
obligatedto MTC with respectto the Systemuntil thetenth(10th)anniversaryof theCommercial
OperationDateof the Systemas follows (collectively, the “MTC Obligations”):

(a) to repairandmaintainthe Systemin goodoperatingcondition;

(b) to keepthe Systemconnectedto MTC ‘ s ProductionTrackingSystem;

(c) to honortheremainingtermof all third partycontractsregardingthe sale
of EnvironmentalAttributesgeneratedby or with respectto the System;

(d) to meetotherreasonablerequirementsof MTC; and

(e) to notify MTC andNexampwithin three(3) businessdaysof the failure
to meetanyof theforegoingrequirements.

In the eventthat Host is in defaultunderanyofthe MTC Obligationspriorto thetenth(10th)
anniversaryofthe CommercialOperationDateoftheSystem,andsuchdefault is not curedafter
reasonablenoticeandopportunityto cure,title to the Systemshallrevertto Nexamp,andthis
Agreementshallbeautomaticallyrevivedwith respectto Host’scovenantspursuantto Sections
4.1 and9.2 to permitNexampto removethe System,exceptfor Systemmountingandother
supportstructures,at Host’sexpense;provided,thatif Nexampfails to removeor commence
substantialefforts to removethe Systemwithin sixty (60) daysof receivingnoticein accordance
with thetermshereofofHost’s failureto meetthe MTC Obligations,therights of Nexamp
pursuantto Sections4.1 and9.2 hereundershallapplymutatismutandisto MTC whichshallhave
the option,but not the obligation,to removethe SystematHost’sexpense.If neitherNexampnor
MTCremoveor commencesubstantialefforts to removethe Systemwithin onehundredtwenty
(120)daysof Nexamp‘s receivingnoticein accordancewith thetermshereofof Host’s failureto
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meettheMTC Obligations,Hostshallhaveright, at its option,to removethe Systemto apublic
warehouseat Host’scost.

2.7 MTC as Third PartyBeneficiary.Theprovisionsofthis Section2 are for the
benefitof MTC as well asthePartieshereto,andshallbe enforceableby MTC as expressthird-
partybeneficiarieshereof.HostherebyagreesthatneitherMTC, noranyPersonfor whomit may
act,shallbeobligatedto performanyobligationorbedeemedto incuranyliability or obligation
providedin thisAgreementonthepart ofNexampor shallhaveanyobligationor liability to Host
with respectto thisAgreement.

SECTION 3. CONDITIONS PRECEDENT TO NEXAMP OBLIGATIONS.

Nexamp’sobligationsunderthis Agreementwith respectto the Systemaresubjectto
satisfactionofthe following conditions:

3.1 Site andResourceEvaluation.Nexampshallhavedeterminedprior to the
CommercialOperationDate, in its solediscretion,thatthe Siteandresourceconditionsthereon
areadequatefor installationof the Systemandfor Nexampto meetits financialreturnthresholds,
andthethresholdsof its FinancingParties,with respectto the System.Subjectto Section5.1,if
upgradesto theroofarerequiredprior to theCommercialOperationDatein thereasonable
opinionof aprofessionalengineeremployedby or contractedfor by Nexamp,suchrepairsshall
beconductedat the solecostof Host;provided,that HostmaytenninatethisAgreementwith
respectto the Site at anytimebeforethe commencementof installationactivitiesatthe Site if
Hostdetermines,actingreasonable,thatthe costof suchupgradesarenotjustified by thebenefits
it anticipatesfrom installationofthe Systemat the Siteor if it reasonablyconcludesthat
installationofthe Systemwouldvoid thewarrantyfor theroof atthe applicableLicenseArea,
providedfurtherthat thePartiesmayagreeto amendthe Systemspecificationssufficientto
accommodatetheroofstructurewithout repair.

3.2 Financing.Nexamp,or its FinancingParty,if applicable,shallhavesecuredand
receivedfinancingfor theInstallationWork in theamountofthe aggregatedevelopmentand
constructioncostsrelatedthereto.

3.3 GovernmentalApprovals:Confirmationof Availability of Government
Subsidies.Nexampandits FinancingParty,if applicable,shallhavereceivedall governmental
permitsandapprovalsnecessaryto constructandoperatethe Systemandreceivedconfirmation
of availabilityofthe cashgrantavailableunderSection1603of the AmericanRecoveryand
ReinvestmentAct of2008 andthe rebateavailablefrom theMassachusettsRenewableEnergy
Trustpursuantto its CommonwealthSolarprogram.

3.4 iNTENTIONALLY OMITTED.

3.5 Interconnection.HostandtheLocal DistributionCompanyshallhaveexecuted
an interconnectionagreementwith respectto the operationofthe System.

Any conditionunderthisSection3 maybe waived,by written noticeto Host,byNexampin
Nexamp‘5 solediscretion,without the consentof Host.

SECTION 4. LICENSE TO SITE.
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4.1 Licenseto Site. Hostherebygrantsto Nexamppursuantto this Agreement,atno
costto Nexamp,subjectto ApplicableLaw andthetermsandconditionsof thisAgreement,the
licenseto use,haveaccessto, modify, store,install andmaintainits equipmenton the Sitewithin
the LicenseAreain accordancewith Exhibit C andthe FinalDrawingsfor thesoleandexclusive
purposeandas reasonablynecessaryto performResourceMonitoring, theInstallationWork, the
O&M Work, all otheractivitiesin theperformanceor provisionof its obligationshereunderand
anyactivitiesnecessaryto removethe Systempursuantto Section2.5.This licenseincludes,in
accordancewith thetermsof this Agreement,therights withprior noticeto andcoordinationwith
Host to (a) ingressandegressto the LicenseArea, (b) placemonitoringequipmenton the
LicenseAreato measuresolarradianceon theroof andat otherrelevantlocationsattheLicense
Area,if any, (c) placeandmaintainthe Systemon theroofof oneor morebuildingslocatedon
the Sitewithin theapplicableLicenseArea in accordancewith thetermsof thisAgreement,(d)
useotherpartsof the Site, includingtheroof(s) andutility roomswherethe Systemis located,or
is to belocated,as maybereasonablynecessaryin performanceunderthis Agreement(provided,
however,that at all timesthe Systemshallremainthepersonalpropertyof Nexampandshallnot
be deemedafixture or accessionnorshallthe Hosthaveanytitle to, or interestin, the System,
unlesstitlelo the Systemhasbeentransferredpursuantto Section2.2,2.3 or 2.4), (e) subjectto
the supervisionof Townpersonnel,haveaccessto andmodify, as necessary,electricalpanelsand
conduitsto interconnectthe Systemwith the Site electricalwiring, and(f) haveaccessto other
necessaryutilities, suchas elevatorsandrestrooms(asnecessary),for Nexampandits employees,
contractorsandsub-contractors,andLocal DistributionCompanypersonnel,all asreasonably
necessary.Thelicenseto Nexampprovidedhereundershall includethe right to providea similar
licenseto its, andits FinancingParties’, employees,contractors,sub-contractorsandotheragents.
Hostshallusecommerciallyreasonableeffortsto providesufficientspacefor the temporary
storageandstagingof tools,materialsandequipmentandfor theparkingof constructioncrew
vehiclesandtemporaryconstructiontrailersandfacilities reasonablynecessaryduringthe
InstallationWork, andaccessfor rigging andmaterialhandling.Hostshall alsoprovideNexamp
areasonableareafor constructionlaydown.Exceptwith the priorwritten consentoftheHost,
Nexampshallnot usetheLicenseArea or the Site for anyuseotherthanthe foregoing. Nexamp
shallatall times(a) keepthe LicenseArea in good orderandcondition,(b) disposeof all trash
anddebrisincidentto theInstallationWork andoperationsandmaintenancework, (c) provide
temporaryprotectionofthepropertyoftheHost in theLicenseAreaandadjacentareasof the
Site duringtheInstallationWork, includingprotectionof roofing, finishedsurfaces,floors and
equipment,(d) adhereto reasonablesafetyandsecurityproceduresanddirectionsof theHost
with respectto the Site, (e) placeloadson the structurein suchmanneranddegreeas conformsto
theengineeringevaluationsspecifiedin Section5.1, and(f) minimizeto the extentpracticable
interferencewith the occupancyof andactivitiesconductedatthe Siteby theTown, its
employeesandagents.

4.2 Title to Site. Hosthasgoodandclearrecordandmarketablefeesimpletitle to
the Site free from all Liens.

4.3 Accessto LicenseAreabyHost. Hostreservestheright at all timesandupon
reasonablenoticeto Nexamp(exceptin thecaseof anemergency)to entertheLicenseArea for
anyreason,includingbut not limited to: (a) inspectit; (b) showthe LicenseAreato prospective
purchasers,tenantsor licensees,or to prospectivemortgagees,groundorunderlyinglessorsor
insurers;(c) postnoticesof non-responsibility;or (d) withoutdisturbingthe Systemin any
fashion,alter, improveor repairthe LicenseArea or anybuildingon the Site,or for structural
alterations,repairsor improvementsto the Site’sSystemandequipmentotherthanthe System
itself. Any entryinto the LicenseAreabyHostshallnot be deemedto beaforcible or unlawful
entryinto, or adetainerof, theLicenseArea, or anentryin violation of thisAgreement.
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SECTION 5. MONITORING, INSTALLATION AND TESTING OF THE SYSTEM.

5.1 ScopeofInstallationWork. Nexampshall furnishall labor, materialsand
equipmentto performtheInstallationWork, all in accordancewithApplicableLaw, applicable
vendors’andmanufacturers’warranties,instructionsandspecifications,andapplicableinsurance
requirements.Nexampwill causethe Systemto bedesigned,engineered,installedand
constructedin accordancewith theFinalDrawings,ApplicableLaw andthetermsof this
Agreement.NexampshallperformtheInstallationWork in accordancewith agood and

workmanlike mannerusingonly newmaterialsandwithout causingmaterialdamageto anyroof
on the Site.Hostshallhavethe right to reviewall engineeringevaluationsof theimpactofthe
Systemon the structuralintegrityandstrengthoftheroof(s) ofthe LicenseAreaandto approve
all constructionplansfor the System,whichapprovalshallnot beunreasonablywithheld,delayed
or conditioned.Hostshallrespondto Nexampwithin ten (10) daysof anyrequestfor approval
hereunder.Host’s failureto respondshallbedeemedto be anapproval. If Hostdoesnot consent
to Nexamp’srequestfor approval,Hostshalldescribein reasonabledetailthe basisuponwhichit
is denyingsuchapproval.After completionof the InstallationWork,Nexampshallnot modify
the Systemin a mannercontradictoryto theFinalDrawingsapplicableto the Systemwithout the
consentof Host,whichconsentshallnot beunreasonablywithheld, conditionedor delayed.
During the Termofthis Agreement,Nexampshallcomply with obligationsimposedon an
“Installer” undertheCommonwealthSolar Initiative.

5.2 Performanceof InstallationWork. NexampmayperformInstallationWorkat
the Sitebetweenthehoursof 7:00 a.m.and7:00p.m.,MondaythroughFriday,unlessotherwise
limited by localordinance,andshall seekto do so in reasonablecoordinationwith the Hostandin
amannerwhichlimits inconvenienceto andinterferencewith Host’sandHost’sinvitees’ and
employees’useofthe Siteas is commerciallypractical.NexampshallgrantHostandits
authorizedrepresentativesaccessto andtheright, but not the obligation,to observethe
InstallationWork at all timesprovidedthatneitherHostnor its authorizedrepresentativesshall
interferewith the InstallationWork oruseor moveanyNexampequipmentor anySystem
withoutwritten authorizationfromNexamp. As requestedbyNexampfor performanceof the
InstallationWork, Hostshallprovideblueprintsofthe Site andrelevantfacilitiesthereon,
availableroof loaddataandengineeringdiagramsof theSite as availableto Host.

5.3 Utility Interconnection.Nexampagreesto manageapplicationfor all necessary
approvalsandpermitsfrom anyGovernmentalAuthority andtheLocal DistributionCompany,
including the submissionof applicationsfor interconnectionofthe Systemwith theLocal
DistributionCompany;provided,thatHostagreesto cooperatewithNexampin preparingsuch
applicationsandsecuringsuchapprovalsby, amongotherthings,providingNexampwith
requireddataandelectricaldrawingsconcerningthe Site necessaryfor the interconnection
applicationprocess.Shouldthe Local DistributionCompanyfail to approvetheinterconnection
of the Systemwithin onehundredtwenty(120)daysof submission,Nexampmayterminatethis
Agreementwith respectto the Systempromptlyby providingawritten terminationnoticeto
Host. Shouldthe Local Distribution Companyrequireequipmentin additionto thatshownin
Exhibit C, NexampmayeitherterminatethisAgreementor increasethe NexampkWh Rate,in
eithercaseby providingwritten noticeto Host. Hostmayelect,within ten(10) daysof receiptof
noticefromNexampincreasingtheNexampkWh Rate,to terminatetheAgreementwith respect
to the Systemby providingwritten noticeto Nexampto thateffect.

5.4 SystemAcceptanceTest.
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(a) Nexampshall,atno costto Host,testthe System(with respectto the
System,a“SystemAcceptanceTest”) to confirmthatthe System(i) is capableof
deliveringSolarServicesin accordancewith theoperationalrequirementsthatNexamp
shalldevelopandprovideto Host (the“SystemRequirements”)and(ii) meetsall
requirementsestablishedby theLocal DistributionCompanyandanyApplicableLaw.
Nexampshallnotify Hostnot lessthanthree(3) daysprior to theconductingof System
AcceptanceTestandHostshallhavetheright, but not the obligation,to bepresentatand
observethe SystemAcceptanceTest,atno costto Nexamp.

(b) If theresultsof the SystemAcceptanceTestindicatethatthe Systemis
capableof deliveringelectricitygeneratedby theSystemto Host for four (4) continuous
hoursusingsuchinstrumentsandmetersas havebeeninstalledfor suchpurposesandthe
Systemhasbeenapprovedfor interconnectedoperationby theLocal Distribution
Company,thenNexampshall sendawritten noticeto thateffect to Host(a “Completion
Notice”), accompaniedby a copyofthe resultsof the SystemAcceptanceTest.

(c) The “CommercialOperationDate” of the Systemshallbethetenth(1
0

t~~)

dayafterthe dateofHost’s receiptof a CompletionNoticefor the System.

SECTION6. OPERATIONAND MAINTENANCE WORK.

6.1 O&M Work. In connectionwith its deliveryof the SolarServices,Nexampshall,
atits solecostandexpenseandin accordancewith ApplicableLaw, provideoperation,repair,
monitoringandmaintenanceservicesto the Systemduringthe Term, includingcontinuous
remotemonitoringof the System,an annualsitevisitandphysicalinspectionofthe Systemand
maintenanceof the Systemandthe meteringequipmentdeterminingthequantityof electricity
producedby the System(collectively,the “O&M Work”). Nexampshallperformthe O&M Work
in accordancewith theFinalDrawings,ApplicableLaw andsuchotherprudentsolarindustry
practicesin a mannerintendedto limit inconvenienceto andinterferencewith Host’sandHost’s
invitees’andemployees’useof the Site to the extentcommerciallypractical. All maintenance
workshallbeperformedby licensedcontractors.

6.2 Malfunctions.

(a) HostandNexampeachshallnotify theotherwithin twenty-four(24)
hoursfollowing its discoveryof anymaterialmalfunctionin theoperationofthe System
(a“Malfunction”), including any interruptionin thesupplyof SolarServices.Nexamp
andHosteachshallnotify the otherPartyuponthediscoveryof anemergencycondition
in the System.If anemergencyconditionexists,Nexampshallpromptlydispatchthe
appropriatepersonnelto performthenecessaryrepairsor correctiveactionin an
expeditiousandsafemanner.Nexampshalldesignatepersonnelandestablishprocedures
suchthatHostmayprovidenoticeof suchconditionsrequiringNexamp’srepairatall
times, twenty-four(24) hoursperday, including weekendsandholidays.

(b) Nexampshallcommencerepairsto aMalfunction andrestorethesupply
of SolarServicesas soonasreasonablypossibleafteranynoticereceivedfrom Host
thereofor uponits owndiscoveryof anysuchMalfunction; provided,thatNexampshall
not havethe obligationto repairanyMalfunctioncausedby a casualtylossto theLicense
Area, includinga casualtyloss causedby theft or vandalism,unlessinsuranceproceeds
availableto Nexampfor suchpurposearesufficientto repairsuchaMalfunction(it being
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acknowledgedbyHost thatundercertaincircumstancesNexamp’sFinancingParties,if
any,mayhavediscretionto determinewhetherNexampmayapplysuchinsurance
proceedsto suchrepairwork).

(c) Nothingin Section6.2 shallbartheHostor its employeesor agents
from taking anymeasure,althoughnot obligatedto do so, whereimmediateactionis
reasonablynecessary,to preventor mitigateanimminent riskof injury or harmto person
orpropertyon accountof anemergencyconditionorhazard.

(d) Nexampshall furtherprovideto Hostamanualor suchother
documentationfor the Systemthatincludesrecommendationsor instructionsfor
theproperemergencyshutdownof the System.

6.3 Metering.

(a) MaintenanceandTesting.Nexampshallinstall andmaintaintheMeter
for the Systematits solecostandexpense.Nexampshallmaintainthecalibrationand
operationoftheMeterfor the measurementof the electricitygeneratedby the Systemand
deliveredto Hostand,if applicable,forthecalculationsnecessaryto calculatethe
reductionin demandchargesattributableto the System. UponHost’swritten request
basedon its reasonableassertionthattheMeter is functioningincorrectlyandsubmitted
not morefrequentlythanannually,Nexampshalltestthe Meteratits solecostfurnisha
copy ofmeteringandtestingdatafor the Systemproducedby theMeter. In addition,
promptlyfollowing a writtenrequestfrom Host for aspecialtestandcalibrationof the
Meter,Nexampshallcauseamutuallyacceptablequalifiedpartyto testtheMeterin the
presenceofrepresentativesof eachParty,areportof whichwill begivento eachParty.If
Hostrequestssuchatest,Hostshallbearthecostof testing,unlesstheMetersotestedis
shownto bein errorby morethanonepercent(1%),in whicheventNexampshallbear
the costof testing.

(b) Adjustments.If testingofthe Meterpursuantto Section6.3(a)indicates
that theMeter is in errorbymorethanonepercent(1%),thenNexampshallpromptly
repairorreplacetheMeter. Nexampshallmakeacorrespondingadjustmentto the
recordsof the amountof SolarServicesdeliveredbasedon suchtestresultsfor: (i) the
actualperiodof timewhensucherrorcausedinaccurateMeterrecordings,if thatperiod
canbe determinedto themutualsatisfactionof theParties,or (ii) if suchperiodcannotbe
sodetermined,thenaperiodequalto one-halfof theperiod fromthelaterofthe dateof
thelast previoustestconfirmingaccuratemeteringor thedatetherelevantMeter(s)
was/wereplacedinto service,but not to exceedtwo (2) years.

6.4 Title to System.Exceptas otherwisesetforthhereinandsubjectto Host’s rights
to purchasethe Systemas providedin this Agreement,Nexampor oneofits FinancingParties,if
applicable,shall continueto holdtitle to, andbethelegal andbeneficialownerof, the Systemand
the Systemshall: (a) remainthe personalpropertyofNexamporNexamp’s,successors,assigns
or FinancingParties,(b) not attachto orbe deemedapart ofthereal estateor fixtureto the
LicenseArea or anyotherportionof the Site, (c) at all timesretainthelegal statusof personal
propertyas definedunderArticle 9 oftheUniform CommercialCodeand(d) besubjectto
removalby Nexampatthe expirationor earlier terminationof thisAgreementunlesspurchased
byHostas providedin Section2.4.
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SECTION 7. PURCHASE OF SOLAR SERVICES.

7.1 PurchaseRequirement.Hostagreesto purchaseonehundredpercent(100%)of
the electricityproducedby theSystemduring theTermof thisAgreement.Thepaymentfor Solar
Servicesis calculatedto includeall ofthe aboveservicesin theNexampkWhRate. Hostagrees
that, duringtheTerm,Hostwill not selectanelectricitygenerationsupplierundercompetitive
procurementor otherwise,if anyotheroption exists,thatrequires,asa conditionfor service,(a)
removalor discontinuedoperationofthe System,(b) impositionof additionalchargeson Nexamp
or (c) thepurchasefrom suchproviderof all electricityrequirementsfor the Site,or with respect
to the accountof theLocal DistributionCompanyfor theSite. HostacknowledgesthatNexamp
is not, andthattheprovisionof SolarServiceshereundershallnot causeNexampto become,an
electricutility, agenerationcompany,anaggregatoror supplier,anenergymarketeror energy
broker,as suchtermsaredefinedin the M.G.L.

7.2 Title to NetMeteringCredits. As betweenHostandNexamp,Hostshallbe
entitledto receiveanyandall creditsfrom theLocal DistributionCompanyfor electricity
generatedby the Systemanddeliveredto theLocal DistributionCompany.

7.3 Title to EnvironmentalAttributes. Subjectonly to theHost’soptionpursuantto
Section7.4to purchasefrom NexampRECsassociatedwithgenerationof electricityfrom the
System,andits acquisitionofthe SystemunderSections2.2 to 2.4:

(a) As betweenHostandNexamp,(a) all EnvironmentalAttributes relating
to theSystemorthe saleof electricitytherefromwill be andremainpropertyof Nexamp,
(b) Nexampshallhaveall right, title andinterestin andto anyandall Environmental
Attributesthatrelateto the electricitygeneratedby the SystemduringtheTerm, and
(c) Hostshallhaveno right, title or interestin or to anysuchEnvironmentalAttributes.

(b) Host shallnotreportor otherwisecommunicateto anyPersonthat any
EnvironmentalAttributerelatingto theelectricitygeneratedby the Systembelongto any
PersonotherthanNexamp.

(c) At Nexamp‘s requestandexpense,Hostshallexecuteall suchdocuments
andinstrumentsreasonablynecessaryor desirableto effect or evidenceNexamp’sright,
title andinterestin andto theEnvironmentalAttributesrelatingto the electricity
generatedby the System. If thestandardsusedto qualify the EnvironmentalAttributes to
whichNexampis entitled hereunderarechangedor modified,Hostshallat Nexamp’s
requestandexpenseuseall commerciallyreasonableeffortsto causetheEnvironmental
Attributes to complywithnew standardsas changedor modified.

7.4 HostOptionto PurchaseRECs. NexampherebygrantsHostthe optionto
purchaseRECsassociatedwith the generationof electricityby the SystemduringtheTermofthis
Agreement,pursuantto thetermsof this Section7.4. At anytime on orbeforethe datethat is
eighteen(18) monthsaftertheEffectiveDate,Hostmaynotify Nexampin writing of its exercise
ofits optionto purchaseall ofthe RECsassociatedwith the generationof electricityby the
Systemduring theremainderof theTermfollowing the dateofHost’sdelivery of suchwritten
notice. Within sixty (60) daysof Nexamp’sreceiptof suchwrittennotice,Nexampwill deliverto
Hostdocumentationsufficientto effect theforwardsaleto HostofRECsassociatedwith the
actualelectricgenerationof the Systemon aunit contingentbasisfor theremainderoftheTerm
of this Agreement,with suchpricing andas setforth on Exhibit F andwithno other
representationsor warrantiesexceptas to title. NexampandHostagreeto cooperatewith one
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anotherin exchanginginformationandestablishingsuchaccountsasmaybenecessaryor
commerciallyadvisableto conformto therulesofNEPOOLor anyGovernmentalAuthority as
appliedto RECsandaccountingfor transactionsin RECsand,to the extentpracticable,to usethe
NEPOOLGIS systemin connectionwith transactionsfor suchRECs.

7.5 System’ProductionGuaranty. Nexampherebyguaranteesto Hostthat theactual
aggregateproductionin kWh from theSystemfor eachof thefour-ContractYearperiodsset forth
on Exhibit G will meetor exceedthepredictedaggregateproductionamountsetforth for such
groupof four ContractYears. Within thirty (30)daysof theendof eachapplicablefour Contract
Yearperiodset fOrth on Exhibit G,Nexampshall, atits soleoption, eitherpayto Hostor applyas
acredit to Host’snexttwelve (12) monthlystatementsin equalportions,adollar amountfor each
kWh of shortfallin productionequalto theproductofthe amountsetforth in the columnlabeled
“Avoided Cost” on Exhibit G applicableto suchfour ContractYearPeriodmultiplied by the
positivedifferencein kWh, if any,betweentheactualaggregateproductionofthe Systemduring
suchfour ContractYearperiodsubtractedfromthepredictedaggregateproductionduringsuch
four ContractYearperiod. In anyfour-ContractYearperiodduringwhichHosthaselectedto
repairorreplacetheroofat theLicenseArea andNexamphastemporarilydisassembledor
removedthe Systemin accordancewith Section9.1(e), anyproductionshortfallshallbereduced
by theestimatedamountof kWh thatwouldhavebeenproducedon eachday in whichproduction
was curtailedonaccountthereof,suchestimateto bebasedon availableproductionandsolar
radiationdataavailablefor suchdaysfrom solarphotovoltaicSystemlocatednotmorethanone
hundred(100)miles from the System.

7.6 Prepaymentsfor SolarServices.If atanytime duringtheTerm, Hostreceives
fundingundertheEECBGProgram,Hostshallpayto Nexampthe entiretyof suchamountas it
mayreceive(the“Prepayment”)as apre-paymentof theNexampk\Vh Rateto be chargedto Host
for SolarServicesproducedin ContractYearsorportionsthereofduringthe Termafterthe date
of receiptby Hostof suchEECBGProgram.Nexampshallhold suchPrepaymentin aninterest
bearingaccount.In considerationof thePrepayment,Nexampshallapplythatportionof the
Prepayment,as necessaryto paythe full amountof eachinvoice for SolarServicesdelivered
duringtheTermafterthePrepaymentis madeuntil thePrepayment,including all interest
incurredthereon,is appliedin full. After thePrepaymenthasbeenappliedin full to invoices
underthisAgreement,Hostwill recommencemakingpaymentsfor SolarServicesas
contemplatedunderthis Agreement.Nexampshall continueto deliverstatementsto Hostafter
receiptof thePrepaymentto evidenceits properapplicationof thePrepayment.Nexampshall
apply, as acreditagainstthe purchasepriceduefromHost in connectionwith its exerciseof its
optionto purchasetheSystemunderSection2.2or Section2.5,anyportionof thePrepayment
whichat thetimeof paymentofthepurchasepricefor the System,hasnotbeenappliedatthe
NexampkWh rateas acredit againstamountsduefrom Host for SolarServices. If anyamountof
thePrepaymentremainsunappliedattheendof the Termof thisAgreementandHosthasnot
exercisedits optionunderSection2.5 to purchasethe System,Nexampshallrefundto Hostsuch
unappliedportionof the Prepayment.

SECTION 8. PRICE AND PAYMENT.

8.1 PaymentAmount.Hostshallmakeapaymentto Nexampfor the SolarServices
providedhereunder(the“NexampServicesPayment”)with respectto eachBilling Month ofthe
Term;provided,that if thefirst Billing Monthhereunderendswithin ten(10) daysof the
CommercialOperationDateofthe System,thePaymentfor suchMonthshallbeincludedin the
NexampServicesPaymentfor thefollowing Month. TheNexampServicesPaymentfor any
Billing Month shallequaltheproductof (a) thetotal electricityproducedby the Systemin the
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relevantBilling Monthas determinedin goodfaith byNexampon or shortly afterthelastdayof
suchBilling Month from recordingsproducedby the Metersfor the System(the“Monthly
Production”)and(b) theNexampkWh Ratefor the relevantMonth (asspecifiedin Exhibit B
attachedhereto). Exceptasmaybe otherwiseexpresslyprovidedin thisAgreement,no otherfees
or chargesshallbeduefromHost to Nexampfor the InstallationWork or anyof the Solar
Services.

8.2 Timing andMethodof Payment.No laterthanthetenth(10th) dayof each
Billing Monthof the Termafterthe first full orpartialBilling Month: (a) Nexampshalldeliverto

- - Hostaninvoice showing(i) theamountof theMonthlyProductionfor thepreviousBilling Month
andNexamp’s computationof theNexampServicesPaymentin respectthereofand(ii), if Host
haselectedto purchaseRECson aunit contingentforwardbasispursuantto Section7.4, an
amountequalto theproductof theMonthlyProductionmultipliedby theamountset forth on
Exhibit F perkWh of MonthlyProductionand(b) notmorethanforty-five (45) daysafterreceipt
of suchinvoice, Hostshallpayto Nexamp,bywire transferof immediatelyavailablefundsto an
accountspecifiedin writing byNexampor by anyothermeansagreedto by thePartiesin writing
from timeto time, the amountsetforth as duein suchinvoice. All paymentswhicharenot paid
whendueshallbearinterestaccruingfrom the dateinitially dueuntil paidin full at arateequalto
thelesserof: (x) therateperannumequalto theratepublishedas theprimeratein the Wall Street
Journalplus two percent(2%) and(y) themaximumrateallowedunderApplicableLaw. All
paymentsmadeto Nexamphereundershallbenon-refundable,shallbemade,to the extent
permittedunderApplicableLaw, free andclearof anytax, levy, assessment,dutiesor other
chargesandamountsnot disputedpursuantto Section8.3 shallnotbe subjectto reduction,
withholding,set-off,or adjustmentof anykind.

8.3 PaymentDisputes.If a Disputeariseswith respectto anyinvoice submittedby,
or anypaymentowedto, Nexamphereunder,thePartiesshallattemptto resolvesuchDispute
amicably.If thePartiescannotresolvetheDisputewithin thirty (30) days,eitherPartymay
submittheDisputeto arbitrationin accordancewith Section13; provided,that duringthetime a
bonafideDisputeis pendingthedisputingPartyshallnot be deemedin defaultunderthis
Agreementandthe Partiesmaynot suspendtheperformanceof their respectiveobligations
hereunder,includingpaymentof undisputedamountsowedhereunder.Neitherpartymay
withhold, deductor set-offagainstamountsor creditsowedby suchpartyto theotherpartyany
undisputedamountsduringthetimethat aDisputeis pending.

SECTION 9. GENERAL COVENANTS.

9.1 Nexamp’sCovenants.As amaterialinducementto Host’sexecutionanddelivery
of this Agreement,Nexampcovenantsandagreesto the following:

(a) PermitsandApprovals.Nexampshallusecommerciallyreasonable
effortsto secureandmaintainall ApprovalsfromrelevantGovernmentalAuthoritiesand
Local Distribution Company,andotheragreementsandconsentsnecessaryto enable
Nexampto performits obligationshereunder;provided,thatHostshallcooperatewith
Nexampin the foregoingandprovideNexampwith all necessaryinformationand
assistancereasonablyrequired(includingdataconcerningthe Site).At Host’srequest,
Nexampshalldeliver copiesof all Approvalsobtainedin accordancewith this Section
9.1(a)to Host.

(b) HealthandSafety.In performingits obligationshereunder,Nexampshall
comply in all materialrespectswith all ApplicableLaw pertainingto thesafetyof
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personsandpropertyandNexamp’swork. Nexampshallpromptlyreportto Hostany
death,losttimeinjury, orpropertydamageto Host’spropertythatoccurson theLicense
Area.

(c) Removalof Liens.Nexampshallnot causeor createanymortgage,
pledge,lien (includingmechanics’,labor or materialmen’slien), charge,securityinterest,
encumbranceor claimof anynature(“Liens”) on the Siteor anyinteresttherein,other
thanthosecreatedhereunderor otherwiseon the System;provided,thattheforegoing
shallnot precludeNexamp,without approvalof Host, from encumbering(by security,
charge~orotherwise)its ora FinancingParty’sinterestin the Systemon the LicenseAr~~~ea
or otherwise.Nexampshallalsopay,beforea fine or penaltymayattachto the License
Area, anytaxes,chargesor feesof whatevertypeof anyrelevantGovernmental
Authority, relatingto anywork performedhereunderbyNexampor its agentsand
subcontractorsonthe LicenseArea. If Nexampbreachesits obligationsunderthis
Section9.1(c),it shallimmediatelynotify Host in writing, shallpromptlycausesuchLien
to bedischargedandreleasedofrecordwithout costto Host,andshalldefendand
indemnify Hostagainstall costsandexpenses(including reasonableattorneys’feesand
court costsattrial andon appeal)incurredin dischargingandreleasingsuchLien.

(d) DamageandDestructionto the Site: Renovations.In the eventtheSite or
anypart thereofis damagedor destroyed,Hostmayelectto repair, rebuild,or restorethe
Siteor anypartthereof,to substantiallythe sameconditionas it was immediatelypriorto
suchdamageordestruction. If Hostsochoosesto repair,restoreorrebuildthe Site,
Nexampmay,but shallnot havetheobligationto repair,restoreor rebuild theSystemif
insuranceproceedsavailableto Nexampfor suchpurposeareinsufficientto coverthe
costsof suchrepair,restorationor reconstructionor if Nexamp‘ s FinancingParties
determinein theirsolediscretionnot to apply suchinsuranceproceedsto suchwork.

(e) RoofRepair. In the eventthatHostdeterminesin its reasonable
discretionthatit mustreplaceorrepairtheroofatthe Site,Nexampshall, if requestedby
Host,temporarilydisassembleandremovewithin a commerciallyreasonableamountof
timeall or suchportionsof the Systemasmaybenecessaryto accommodatesuchroof
repairsorreplacementandshall, aftercompletionof suchrepairsor replacement,reinstall
all or suchportionsofthe Systemasmayhavebeentemporarilyremoved.Within thirty
(30)daysof Nexamp‘ s delivery of aninvoice for suchdisassembly,removaland/ or
reinstallationservices,Hostshallpayto Nexampthe amountinvoiced,whichshallbe
chargedon atimeandmaterialsbasis,plusfive percent(5%), documentationof which
shallbe suppliedwith suchinvoice. Hostshallprovideat its solecostandexpense
storagespaceandsecuritymeetingNexamp’sreasonableapprovalfor anyportionof the
Systemdisassembledorremovedpursuantto this Section9.1(e). During suchtime asthe
Systemispartiallyor completelydisconnected,Host’sobligationto payfor Solar
Servicesshallbeabatedfor the periodduringwhichall orpart ofthe Systemas maybe
temporarilyremovedoruninstalledpursuantto this Section9.1(e). Nexampagreesto
reinstall the Systemin amannerthat will notvoid the warrantyofthe newroofas
repairedor installed. In no eventshallHost, or an agent,subcontractoror otherparty or
Affiliate ofHost,move, repair,disassembleor otherwisework on the System.In no event
shall the Systembepartiallyor completelydisassembledunderthis Section9.1(e)for
longerthanoneperiodof not morethansixty (60) consecutivedaysduringtheTerm.
Nexampshallbearthe costof roofrepairor replacementto the extentit causesdamageto
theroofwithin the LicenseAreaas a directresultof its actsor omissionsto actand
replacementor repairoftheroofat theLicenseAreais requiredtherefor.
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(f) EECBGProgram.Nexampshalluseits commerciallyreasonableefforts
to cooperatewith andassistHostin submittinginformationandapplicationsthatmaybe
requiredfor theHost to participatein theEnergyEfficiencyandConservationBlock
GrantProgramadministeredby the CommonwealthofMassachusetts’Departmentof
EnergyResources(the “EECBGProgram”).

(g) DecommissioningAssurance.Nexampshalldeliverto Hostacheckfor
the full amountoftheDecommissioningAssurancenot laterthanfifteen (15) daysafter
theEffective Date.

9.2 Host’sCovenants.As amaterialinducementto Nexamp’sexecutionanddelivery
of theAgreement,Hostcovenantsandagreesas follows:

(a) Compliancewith ApplicableLaws. Hostshall at all timescomplywith
all ApplicableLawsin connectionwith theSystem,the relevantareasof theapplicable
LicenseArea, andtheir respectivemaintenanceandoperation,including suchLaws
pertainingto the healthandsafetyof personsandproperty.

(b) Security.Hostshallprovideandtakereasonablemeasures,including
commerciallyreasonablemonitoringof the Site’s alarms,for securityof the Systemand
to protecttheSystemagainstloss,theft,damageandvandalism.

(c) Accessto Site,LicenseAreasandSystem. Hostshallmakeavailable
regularaccessto the LicenseArea andthe Systemin orderto allowNexampto perform
theInstallationWorkandthe O&M Work andto allow MTC, uponprior notice,with
reasonableaccessto theLicenseArea andthe System.

(d) Non-Interferencewith System.Subjectonly to Section6.2,Hostshall
not touch,disturb,move,otherwisephysicallyinterferewithor do anythingelseon the
Site or the LicenseAreawhichwould interferewith, andshallusecommercially
reasonableefforts to preventanyperson,including its employeesandotheragents,
contractors,invitees,licenseesandguests,fromtouching,disturbing,moving, or
otherwisephysicallyinterferingwith or doinganythingelseon the Siteor the License
Areawhichwould interferewith, the Systemin anywaywithout thepriorwritten consent
ofNexamp,suchconsentnot to beunreasonablywithheld or delayed.

(e) Notice ofDamage.Hostshallpromptlynotify Nexampof anymattersof
whichit is awarepertainingto anydamageto or lossof theuseofthe Systemorthat
couldreasonablybe expectedto affectthe Systemadversely.

(f) SolarRadiation:SitePlan.Hostshallnot takeanyaction,directly or
indirectly, including erectinganybuildingsor structuresthat wouldreducethe amountof
solarradiationreachingthe Systemandshalladhereto the landscapingrequirementsof
the Siteplansincludedin Exhibit A attachedhereto,if any.Furthermore,Hostshalluse
its besteffortsto preventbuildings,structuresor flora, includingbuildings,structuresor
flora not on the Siteor ownedor controlledby Host,from overshadowingor otherwise
blockingtheSystem’saccessto sunlight.

(g) Liens. Hostshallnot directly or indirectly cause,create,incur, assumeor
sufferto existanyLienson or with respectto the Systemor anyinteresttherein(other
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thanLienscreatedby, throughorunderNexamp).If Hostbreachesits obligationsunder
this Section,it shall immediatelynotify Nexampin writing, shallpromptly causesuch
Liento bedischargedandreleasedofrecordwithout costto Nexamp,andshall
indemnifyNexampagainstall costsandexpenses(includingreasonableattorneys’fees
andcourt costsattrial andon appeal)incurredin dischargingandreleasingsuchLien.

(h) ConsentsandApprovals.Hostshallsecureandmaintain,andshall
deliverto Nexampcopiesof, all Approvalsrelatingto theperformanceof Host’s
obligationsandtherightsgrantedby Hosthereunder,andwhicharerequiredby the
terms,conditionsor provisionsof anyrestrictionor anyagreementor instrumentto which
Host is aparty or by whichHost is bound.Hostshallalsoprovidereasonableassistance
to Nexampin completingapplicationsfor approvalsandconsentswith respectto which
Nexamphasprimaryresponsibility,includinginterconnectionwith the Local Distribution
Company.

(i) ActionsRegardingSubsidies.Host,at the solecostandexpenseof
Nexamp,shalltakewhateveractionsarereasonablynecessaryor requestedby Nexamp,
includingcompletingandexecutingdocumentation,in orderfor the Systemand/orthe
productionthereofto complywith orqualify for anystateandfederalgovernment
subsidies.

(j) IntranetConnection.Hostshall provideNexampat all timesfree of
charge,subjectto supervisionof Hostemployees:(i) theright to connectequipmentfor
monitoringthe Systemandits productionto Host’s intranetand/orinternetnetworksso
as to allow Nexamp,or its subcontractors,to monitorremotelythe Systemandits
production,and(ii) aworkingEthernetconnectionto anintranetand/orinternetnetwork
in the areaof Host’selectricalequipmentwithbypassof firewallsor right to locatea
dataloggerwithin firewalls.

(k) CooperationRegardingFinancingStatements:Noticeof Lease.Host
shallexecuteall financingstatements,noticesandotherfilings thatNexampreasonably
requeststo perfect,maintainor otherwiseprotectNexamp‘ s or its FinancingPartiesrights
in the System.

(1) DecommissioningAssurance.Not laterthanthirty (30) days after the
EffectiveDate,Hostshalldepositandmaintainon depositfor thefull Termof this
Agreement,the full amountof theDecommissioningAssuranceinto aninterest-bearing
depositaccountat abanklocatedin theCommonwealthof Massachusetts.Hostshall
provideto Nexampthe accountnumberof suchdepositaccountandshallprovidecurrent
statementsto Nexampnot laterthansixty (60) daysafteritsrequestfor suchstatements.

SECTION 10. REPRESENTATIONS AND WARRANTIES.

10.1 RepresentationsandWarrantiesRelatingto AgreementValidity. In additionto
anyotherrepresentationsandwarrantiescontainedin thisAgreement,eachPartyrepresentsand
warrantsto theotheras ofthe EffectiveDatethat:

(a) it is duly organizedandvalidly existingandin goodstandingin the
jurisdictionof its organizationandis qualifiedto do businessin theCommonwealthof
Massachusetts;
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(b) it hasthe full right andauthorityto enterinto, execute,deliver, and
performits obligationsunderthis Agreement;

(c) it hastakenall requisitecorporateor otheractionto authorizeand
approvethe execution,delivery, andperformanceofthis Agreement;

(d) this Agreementconstitutesits legal, validandbindingobligation
enforceableagainstsuchPartyin accordancewith its terms;

(e) to thebestof its knowledge,thereis no litigation, action,proceedingor
investigationpendingor threatenedon anybasisbeforeanycourt or otherGovernmental
Authority by, against,affectingor involving anyof its businessor assets(includingwith
respectto Host,the Site, theLicenseAreaor anyinteresttherein)that wouldaffect its
ability to carryout thetransactionscontemplatedherein;and

(f) its executionof~,andperformanceunder,this Agreementshallnot violate
existingApplicableLaw or anyagreementto which it is aparty.

10.2 RequisiteStandards.Nexamprepresentsandwarrantsthat it has,or hasaccessto,
therequisiteexpertiseandsufficientpersonnelandresources(includingnecessarysupervision
andsupportservices)to deliverthe SolarServices.Nexampguaranteesandwarrantsto Hostthat
theInstallationWork, O&M Work andthe deliveryof SolarServicespursuantto this Agreement
will comply in all materialrespectswith all ApplicableLaws.

10.3 EXCLUSION OF WARRANTIES. EXCEPTAS SPECIFICALLY SET FORTH
HEREIN, THE INSTALLATION WORKAND SOLAR SERVICESPROVIDEDBY
NEXAMP TO HOSTPURSUANTTO THIS AGREEMENTSHALL BE “AS-IS WHERE-IS.”
NO OTHERWARRANTY TO HOSTORANY OTHERPERSON,WHETHEREXPRESS,
IMPLIED OR STATUTORY,IS MADE, WHETHERAS TO THE INSTALLATION,
DESCRIPTION,QUALITY, MERCHANTABILITY, COMPLETENESS,USEFULLIFE,
FUTUREECONOMICVIABILITY, ORFITNESSFORANY PARTICULAR PURPOSEOF
THE SYSTEM, ORANY SERVICEPROVIDED HEREUNDEROR DESCRIBEDHEREIN,
ORAS TO ANY OTHERMATTER, ALL OF WHICH ARE EXPRESSLYDISCLAiMED BY
NEXAMP.

10.4 Additional HostRepresentation.Hostrepresentsandwarrantsto Nexampthatas

of thedateof thisAgreementno EnvironmentalViolation existsatthe Site.

SECTION 11. TAXES AND GOVERNMENTAL FEES.

Nexampshallpayall documentedtaxes,feesor chargesimposedon, or assessedor
chargedto Nexampby anyGovernmentalAuthority andwhichariseout of or relateto Nexamp’s
ownershipof theSystemor saleof the SolarServicesto Host,including suchtaxes,feesor
chargesbasedon thevalue,construction,operationor existenceof the Systemat theLicenseArea
(collectively, “Taxes”).Without limiting the generalityof theforegoing,Taxesshallincludesales
taxes,personalpropertytaxes,use,grossreceipts,excise,transferadvaloremtaxesandfranchise
fees.Nexampshallpayall suchTaxeswhentheyare dueandbeforeanyfine,penalty,interestor
costmaybeaddedfor non-payment.

SECTION 12. DEFAULT AND EARLY TERMINATION.
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12.1 NexampDefaultsandHostRemedies.

(a) NexampDefaults.Thefollowing eventsshallbe defaultsofNexamp
(each,a “NexampDefault”):

(i) A VoluntaryBankruptcyEventwith respectto Nexamp;

(ii) An InvoluntaryBankruptcyEventwith respectto Nexamp;

(iii) Nexampbreachesanymaterial termof thisAgreementandsuch
breachremainsuncuredfor sixty (60) daysafterHost’snoticeto Nexampof such
breach,if curablewithin sixty (60)days,orNexampfails to commenceand
pursuediligently a cureto suchbreachwithin sixty (60) daysofreceivingsuch
noticeif a longercureperiodis needed,, and,in anyevent,fails to curewithin
ninety(90) daysof receivingsuchnotice;and

(iv) With respectto the Systemindividually,Nexampfails to achieve
the CommercialOperationDateof the Systemonor beforethedatethatthe
Systembecomesineligiblefortherebateappliedfor underthe Commonwealth
SolarProgramadministeredby theMTC.

(b) Host’sRemedies.Uponthe occurrenceof anyNexampDefaultand
during its continuationbeyondanyapplicablecureperiods,Hostmayexerciseoneor
moreofthe following remedies:

(i) terminatethisAgreementimmediatelyupon aNexampDefault
pursuantto Section12.1(a)(i)or (ii) andwith atleastfifteen(15) days’written
noticeupon aNexampDefaultpursuantto Section12.1(a)(iii) or (iv);

(ii) ceasemakingNexampServicesPaymentshereunderotherthan
accruedandunpaidamountsfor theperiodprior to termination;

(iii) coincidentwith its deliveryof anoticeof terminationwith
respectto aNexampDefaultunderSection12.1(a)(iii), electto acquireandtake
controlandcustodyof the Systematno cost;and

(iv) exerciseanyotherremedyit mayhaveatlaw or equityor under
this Agreement,subjectto theprovisionsof Section 13.

Notwithstandingthe foregoing,in the caseof aNexampDefault,Hostshallprovidethe Financing
Parties(if any) withnoticeof suchNexampDefault in accordancewith theprovisionsof Section
16.3 andthe FinancingParties,as applicable,shallhavetheright (butnot the obligation) for
ninety(90) daysafterreceiptof suchnoticeeitherto curetheNexampDefaulton behalfof
Nexamp,or,uponpaymentto Hostof amountsduefromNexampbut notpaidbyNexampor
uponperformanceof obligationsofNexamphereunderbut not performedbyNexamp,to assume,
or causetheir designeeto assume,all of therightsandobligationsof Nexampunderthis
Agreementarisingafterthe dateof suchassumption;providedthat suchFinancingPartyshall
havethefinancial capacityto andcomparableexperiencein operatingandmaintaining
photovoltaicSystemsimilar to the System.In theeventthatanyFinancingParties,as applicable,
ora designeethereof,assumesthisAgreement:(i) Nexampshallbe releasedanddischargedfrom
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anyobligationsto Hostarisingor accruinghereunderfrom andafterthedateof suchassumption
to the extentthe assigneeassumestheobligationsofNexampunderthisAgreement;(ii) Host
shall continuethisAgreementwith suchFinancingParties,as applicable,or adesigneethereof,as
the casemaybe, substitutedin theplaceofNexamphereunder;and(iii) if theassumingpartyis
the FinancingPartysuchpartyshallnotbepersonallyliable to Hostfor theperformanceofits
obligationshereunderexceptto theextentof theinterestof theFinancingParties,asapplicable,in
theSystem.

(c) Actions to PreventInjury. If anyNexampDefaultcreatesanimminent
risk of damageor injury to anyPersonor anyPerson’sproperty,thenin anysuchcase,in
additionto anyotherright or remedythat Hostmayhave,Hostmay(but shallnotbe
obligatedto) takesuchactionas Hostdeemsappropriateto preventsuchdamageor
injury. Suchactionmayinclude,but is not limited to, disconnectingandremovingall or a
portionof the System.

12.2 HostDefaultsandNexamp’sRemedies.

(a) HostDefault.The following eventsshallbedefaultsofHost (each,a
“Host Default”):

(i) A VoluntaryBankruptcyEventwith respectto Host;

(ii) An InvoluntaryBankruptcyEventwith respectto Host;

(iii) Hostbreachesanymaterialtermof this Agreement,otherthana
provisionof Section17,andsuchbreachremainsuncuredfor sixty (60) days
afterNexamp’snoticeto Hostof suchbreach,if curablewithin sixty (60) days,
or Hostfails to commenceandpursuediligently a cureto suchbreachwithin
sixty (60) daysof receivingsuchnotice,if a longercureperiodis needed,and,in
anyevent,fails to curewithin ninety (90) daysofreceivingsuchnotice;

(iv) Hostfails to payNexampanyamountdueNexamphereunder
within thirty (30) daysfrom the datedue;

(b) Nexamp’sRemedies.Upontheoccurrenceof anyHostDefaultand

duringits continuation,Nexampmayexerciseoneormoreof thefollowing remedies:

(i) terminatethis Agreement;

(ii) suspendtheprovisionof all SolarServiceshereunder,including
theO&M Work;

(iii) removethe Systemfrom Host’spremisesin compliancewith the
conditionsof Section2.5;

(iv) [INTENTIONALLY OMITTED]; and/ or

(v) exerciseanyotherremedyit mayhaveatlaw or equityorunder
thisAgreement,subjectto theprovisionsof Section 13.

25
B3708776.6



(c) Actionsto PreventInjury. If anyHostDefaultcreatesanimminentrisk
of damageor injury to anyPersonor anyPerson’sproperty,thenin anysuchcase,in
additionto anyotherright or remedythatNexampmayhave,Nexampmay(but shallnot
beobligatedto) takesuchactionasNexampdeemsappropriateto preventsuchdamage
or injury. Suchactionmayinclude,but is not limited to, disconnectingandremovingall
or aportionof the Systemin accordancewith thesamestandardsthat applyunder
Section2.5 or suspendingthe supplyof SolarServicesto Host.

12.3 Terminationin Consequenceof ForceMajeureEvent.

(a) If aForceMajeureEventshallhaveoccurredthat hasmateriallyaffected
Nexamp’sperformanceof its obligationsto providetheSolarServiceshereunderand
shallhavecontinuedfor aperiodof at leastonehundredtwenty(120)days,thenHost
shallbeentitled to terminatethisAgreementuponthirty (30) days’written noticeto
Nexamp.TheHostmayincludein suchnoticeits electionto exerciseits purchaseoption
underSection2.2to acquirethe System.If at the endof suchthirty (30) dayperiodsuch
ForceMajeureEventshall still be continuing,this Agreementshallautomatically
terminate.Upon suchtermination,neitherPartyshallhaveany liability to the other,
subjectto Section20.5 (Survival).

(b) Uponthe cessationof aForceMajeureEvent, thePartiesshall continue
to performtheir respectiveobligationsunderthisAgreement.Notwithstandingthe
foregoing,if the Systemis damagedor destroyedby a ForceMajeureEventandNexamp
provideswritten noticeto Host that it intendsto rebuildthe System,thenNexampmay,at
its solecostandexpense,rebuildor fix the SystemunlessHostelectsto notrepair,
restoreor rebuildthe Site or LicenseAreain accordancewith Section9.1(d). Subsequent
to replacementandcommencementof operationof thereplacementSystem,all termsand
conditionsof this Agreementwill remainin effect includingtheremainingterm ofthis
Agreement;provided,thatNexampmusthavemadegoodfaith effortsto order
replacementpanelsandothernecessaryequipmentwithin ninety(90) daysof the
completionofthe ForceMajeureEvent.

(c) Exceptas otherwisespecificallyprovidedin thisAgreement,neither
Partyshallbeconsideredin breachof this Agreement(otherthanof aprovisionthat
requirespaymentof money)if andto the extentthat anyfailureor delayin suchParties’
performanceof oneor moreof its obligationshereunderis attributableto the occurrence
of aForceMajeureEvent;provided,thatthe PartyclaimingaForceMajeureEventshall
(a) notify theotherPartyin writing oftheexistenceofthe ForceMajeureEvent,
(b) promptly exerciseall reasonableeffortsnecessaryto minimizedelaycausedby such
ForceMajeureEvent,and(c) notify the otherPartyin writing ofthe cessationor
terminationof saidForceMaj eureEvent;and(d) resumeperformanceof its obligations
hereunderas soonas practicablethereafter.Notwithstandinganythingin thisAgreement
to the contrary,if Nexampclaimsrelief pursuantto a “ForceMajeureEvent,” the
obligationof Hostto makea SolarServicespaymentto Nexampon anypaymentdate
shallbe suspendedas of thedatethat theForceMajeureEventcommenceduntil Nexamp
notifiesHost thatit hasresumedperformanceof its obligationsunderthe Agreement;
provided,however,that Hostshallnot be excusedfrom makinganypaymentsandpaying
anyunpaidamountsduein respectof SolarServicesprovidedto Hostprior to theForce
MajeureEventperformanceinterruption.
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SECTION 13. DISPUTE RESOLUTION.

13.1 BindingArbitration.The Partiesshallmeet, conferandnegotiatein goodfaith
andattemptto resolveanydispute,controversyor claimarisingout of or relatingto the
Agreementor thebreach,interpretation,terminationor validity thereof(a“Dispute”). Any
Disputethatis not settledto their mutualsatisfactionwithin the applicablenoticeor cureperiods
providedin this Agreementshallbe settledby arbitrationbetweenthePartiesconductedin
Boston,Massachusetts,andin accordancewith the CommercialArbitrationRules ofthe
AmericanArbitrationAssociationin effect onthe datethat aPartygivesnoticeof its demandfor
arbitrationunderthis Section.The submittingPartyshall submitsuchDisputeto arbitrationby
providingawritten demandfor arbitrationto theotherPartyandthe Partiesshall selecta single
neutralarbitrator.If thePartiescannotagreeon asingleneutralarbitratorwithin fifteen(15) days
thereafter,theneitherPartymayrequestthattheAmericanArbitrationAssociationselectand
appointaneutralarbitratorwho shallactas the solearbitrator.Thearbitratorshallhave
significantexperiencewith the solarpowerindustry.ThePartiesmayengagein discoveryin
connectionwith thearbitrationas providedby the Massachusettsstatutesandshallbe entitledto
submitexperttestimonyor written documentationin sucharbitrationproceeding.Thedecisionof
the arbitratorshallbe fmal andbindinguponNexampandHostandshallbe set forth in a
reasonedopinion, andawardmaybe enforcedthereonby eitherNexampor Host in acourtof
competentjurisdiction;provided,however,thatthe arbitratorshallnot havethe authorityto
awardpunitive, exemplaryor analogousdamages.Any awardof thearbitratorshallinclude
interestfromthe dateofanydamagesincurredfor breachor otherviolationof this Agreementat
therateof thelesserof (x) therateperannumequalto the ratepublishedastheprime ratein the
WallStreetJournalplustwo percent(2%) and(y) themaximumrateallowedby ApplicableLaw.
NexampandHostshall eachbearthe costof preparingandpresentingits owncase,provided,
however,that thePartiesherebyagreethattheprevailingpartyin sucharbitrationshallbe
awardedits reasonableattorney’sfees,expertfees,expensesandcostsincurredin connection
with thedispute.Thecostof the arbitration,includingthe feesandexpensesof thearbitrator,
shallinitially be sharedequallybyNexampandHost,subjectto reimbursementof such
arbitrationcostsandattorney’sfeesandcoststo theprevailingparty. The arbitratorshallbe
instructedto establishproceduressuchthat a decisioncanberenderedwithin one-hundredeighty
(180)calendardaysofthe appointmentofthearbitrator.

13.2 Exceptionsto ArbitrationObligation.Theobligationto arbitrateshallnotbe
bindinguponanyPartywith respectto (a) requestsfor preliminary injunctions,temporary
restrainingorders,specificperformance,or otherproceduresin a courtof competentjurisdiction
to obtaininterim reliefwhendeemednecessaryby suchcourtto preservethestatusquo or
preventirreparableinjury pendingresolutionby arbitrationof theactualDisputeor (b) actionsto
collectpaymentsnot subjectto abonafide Disputeor (c) claimspermittedhereunderagainst
third parties.

13.3 ArbitratorConfidentialityObligation.Any arbitratorappointedto actunderthis
Sectionmustagreeto beboundby a confidentialityagreementmutuallyacceptableto theParties
with respectto thetermsofthis Agreementandanyinformationobtainedduringthecourseofthe
arbitrationproceedings.

SECTION 14. LIMITATION OF LIABILITY.

NEITHERPARTY NORANY OF ITS INDEMNIFIED PERSONSSHALL BE LIABLE TO
THE OTHERPARTY ORITS iNDEMNIFIED PERSONSFORANY SPECIAL,PUNITIVE,
EXEMPLARY, INDIRECT, CONSEQUENTIALORANALOGOUS DAMAGES, ORLOSSES
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ORDAMAGES FORLOST PROFITS,WHETHERFORESEEABLEORNOT, ARISING OUT
OF,ORIN CONNECTIONWITH, THTS AGREEMENT.NOTWITHSTANDINGANY
PROVISION OF THIS AGREEMENTTO THE CONTRARY, NEXAMP’S MAXIMUM
LIABILITY WITH RESPECTTO THE SYSTEM, THEPERFORMANCE,ORFAILURE TO
PERFORM,ANY OF THE SOLAR SERVICES,OR OTHERWISEUNDERORIN
CONNECTIONWITH THIS AGREEMENT SHALL BE LIMITED, IN THE AGGREGATE,
TO THE AGGREGATEAMOUNT OF FIVE MILLION DOLLARS ($5,000,000).EACH
PARTY HEREBY EXPRESSLYWAIVES ANY CLAIM AGAINST AND RELEASESFROM
PERSONALLIABILITY EACH OF THE OFFICERS,DIRECTORSAND EMPLOYEESOF
THE OTHERPARTY EXCEPTTO~~THEEXTENT OF SUCHPERSON’SWILLFUL
MISCONDUCT. NEXAMP AND ITS OFFICERS,AGENTS,EMPLOYEESAND
SUBCONTRACTORS,ANY LENDER, EQUITYiNVESTOR,FINANCING PARTY, AND
ANY DIRECTORS,OFFICERS,MEMBERS,PARTNERS,SHAREHOLDERSAND
EMPLOYEESOF THE FOREGOINGSHALL HAVE NOLIABILITY WHATSOEVER
RELATING TO ANY ENVIRONMENTAL VIOLATION INCLUDING, WITHOUT
LIMITATION, THE COSTSOF ASSESSMENT,CONTAINMENT AND REMOVAL OF
HAZARDOUS MATERIALS, EXCEPTTO THE EXTENT THAT ANY SUCH CLAIMS ARE
DIRECTLY ATTRIBUTABLE TO THE ACTIONS OF NEXAMP.

SECTION 15. ASSIGNMENT AND SUBCONTRACTING.

15.1 SuccessorsandAssigns:Subcontracting.ThisAgreementshallinureto the
benefitof andshallbebindinguponthePartiesandtheirrespectivepermittedsuccessorsand
assigns;provided,thatNexampin its discretionmayelectto usesuchcertifiedandlicensed
subcontractorsas it maychoosein performinganyof its obligationshereunderandperformance
of anyobligationof Nexampby anysuchsubcontractorshallsatisfysuchobligationto theextent
of suchsubcontractor’sperformance.

15.2 Assignmentby Host.Hostshallnot sell, transfer,assign,pledgeor causeto be
assumed(together,“Assign”; andanysuchaction,an“Assignment”)this Agreement,in wholeor
in part,without theprior written consentof Nexampandits applicableFinancingParties.

15.3 AssignmentbyNexamp.Exceptas setforth in Section15.4,Nexampshallnot,
without thepriorwritten consentof Host,Assignthis Agreement,in wholeor inpart; provided,
Host’sconsentto anAssignmentby Nexampofanyof its rights (and/oradelegationof anyof its
obligations)shallnotbeunreasonablywithheld, delayedor conditionedif Hosthasbeenprovided
with reasonableproofthatthe proposedassignee:(a) hascomparableexperiencein operatingand
maintainingsolarelectricgeneratingSystemsimilar to the System;and(b) hasthe financial
capabilityto maintainthe Systemin themannerrequiredby thisAgreementandto performthe
obligationsunderthis Agreement;andprovided,further, that without theprior consentofHost,
Nexampmay(i) Assignthis Agreementto anAffiliate ofNexampor (ii) Assignits interestin any
moniesdueunderthis Agreement(it beingunderstood,however,that in sucha case,Hostwill not
payto a third partyanymoniesowedhereunderwithout the advancewritten directionofNexamp,
whichnoticeNexampshallprovidenot lessthanfifteen(15) daysin advanceof theduedateof
suchpayment).Any assignmentshallbe conditioneduponthe assigneeexplicitly assumingall of
Nexamp‘ s obligationsunderthis Agreement.Neitherthe consentof Hostto anAssignment,nor
thereferencesin this Agreementto assigneesor successors,shallin anywaybeconstruedto
relieveNexamp(in the eventofa partialassignment)or anyassigneeof the requirementof
obtainingthe consentof Hostto anyfurtherAssignmentofthisAgreement.Nexampshalldeliver
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to Host five days’ (5) advancewritten noticeof its Assignmentofthis Agreementpursuantto the
first sentenceof thisSection15.3 or clause(i) of this Section15.3.

15.4 Consentto Assignmentfor Financingor Leasing.Nexampmayseekfinancing
forthe ownershipof all oraportionof the Systemunderthis Agreement,whetherby leasingall
or aportionof the Systemfrom anEquipmentLeasingPartyor enteringinto otherarrangements
with aFinancingPartyin the form of anequipmentlease,fmancelease,debt,equity, tax equityor
otherfinancingarrangement.Notwithstandinganyprovisionsin this Agreementto thecontrary,
Nexampmaycollaterallyassign,or assignfully in connectionwithanyfinancingof the System
(whichmay, in connectionwith suchAssignment,permitthe FinancingPartyto furtherassign
collaterally),its rights,and/orobligationshereunder,or theAgreementin its entiretyfor purposes
of securingsuchfinancingor leasingarrangement.Hostherebyconsentsto anysuchAssignment,
providedthat:

(a) suchAssignmentshallnot createanyLien or otherencumbranceonthe
SiteotherthanNexamp‘ s rights pursuantto Section4.1 andNexamp‘ s otherrightsand
obligationscontemplatedin thisAgreementnoron anyotherreal orpersonalproperty
locatedon the Siteotherthanthe System;

(b) all provisionsregardingthe entryonto anduseof the applicableLicense
Area shallremainin effect;

(c) theFinancingParty,as applicable,shallenforceits interestandprotect
theapplicableLicenseAreain accordancewith Nexamp’sobligationshereunder;

(d) Hostacknowledgesthatuponandfollowing aneventof defaultunder
anyfinancingor leasingdocumentsrelatingto the System,theFinancingParties,if any,
may(but shallnot be obligatedto) assume,or causetheir designeesto assume,all of the
interests,rights andobligationsof Nexampthereafterarisingunderthis Agreement;and

(e) If therights andinterestsof Nexampin this Agreementshallbe
Assigned,in wholeor in part,as hereinprovided,andthe assigneeshallagreein awriting
submittedto Hostto beboundby, andto assume,thetermsandconditionshereofandany
andall obligationsto Hostarisingor accruinghereunderfrom andafterthe dateof such
Assignment(or, in thecaseof apartial Assignment,to beboundby theportionof this
Agreementsoassignedandrelevantassociatedobligationsto Hostarisingor accruing
hereunderfrom andafterthe dateof suchAssignment),Nexampshallbereleasedand
dischargedfromthe termsandconditionshereofandeachsuchobligationhereunderfrom
andaftersuchdate(or, in the caseof apartialAssignment,releasedanddischargedof the
termsandconditionshereofsoassignedandtheassociatedobligationshereunderfrom
andaftersuchdate),andHostshallcontinuethisAgreement,or the relevantportionof
thisAgreementwith the assigneeas if suchpersonhadbeennamedas Nexampunderthis
Agreement;providedthat suchassignee:(a) hasexperiencein operatingandmaintaining
solarelectricgeneratingSystemsimilar to the Systemandin similar geographiclocation
andclimatecomparableto thatin whichthe Systemis locatedandpersonnel
qualificationsandperformancerecordcontainedin Nexamp’sproposal;and(b) has
financialcapabilityto maintainthe Systemin themannerrequiredby this Agreementand
to performtheobligationsunderthis Agreement,eachsubstantiallysimilar to that of
Nexamp;andprovided,further, thatif NexampAssignsthis Agreement,or anyportion
hereof,to aFinancingPartyas providedherein,Hostacknowledgesandagreesthat such
Personsshallnot bepersonallyliable for theperformanceof suchassignedobligations
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hereunderexceptto theextentofthe interestof theFinancingPartiesin the System.
NotwithstandinganysuchAssignmentto oneor moreFinancingPartiesor adesignee
thereof,Nexampshallnot bereleasedanddischargedfrom andshallremainliable for
anyandall obligationsto Hostarisingor accruinghereunder(and, in the caseof apartial
Assignment,for the obligationsaccruingafterthedateof suchAssignmentwith respect
to obligationsaccruingundertheunassignedportionof theAgreement).Nexampshall
not, however,haveany liability for anyactionor omissionoftheFinancingParty
hereunder.

Hostagreesto sign, executeanddeliver eachsuchinstrumentor otherdocumentas
Nexampor its FinancingParties,if any,mayreasonablyrequestto satisfythe requirementsof any
FinancingPartywith respectto or in connectionwithanyfinancingor leasingofthe System.
Hostalsoagrees,to the extentrequiredby a FinancingParty,if any, to provideNexampand/ora
FinancingPartywith suchinformationaboutHostor the Site as Nexamp,aFinancingPartymay
reasonablyrequest.

15.5 Rightsof FinancingParties.

(a) A FinancingPartymayperform,but shallnotbe obligatedto perform,
anyof Nexamp‘ s obligationshereunder,includingholdingandconveyingtitle to the
System. Therights of Nexamphereundershallapply, to the extentrelevant,mutatis
mutandisto anyFinancingParty.

(b) Any FinancingPartyshallbethebeneficiaryof anyandall
representations,warrantiesandcovenantsmadeby Host to Nexamphereunder,including
the covenantsmadein Section4 andSection9.

(c) Any FinancingPartyshalleachhavethebenefitofthe licenseto the Site
providedto Nexamppursuantto Section4.1.

15.6 FinancingPartiesas Third PartyBeneficiaries.The provisionsof this Section15
arefor thebenefitof anyFinancingPartyas well as thePartieshereto,andshallbeenforceable
by anyFinancingPartyas expressthird-partybeneficiarieshereofHostherebyagreesthat neither
a FinancingParty,nor anyPersonfor whomtheymayact,shallbeobligatedto performany
obligationor be deemedto incur anyliability or obligationprovidedin thisAgreementon thepart
of Nexampor shallhaveanyobligationor liability to Hostwith respectto thisAgreementexcept
to the extentanyof thembecomesaparty heretopursuantto this Section15.

SECTION 16. NOTICES.

16.1 Notice Addresses.Unlessotherwiseprovidedin thisAgreement,all noticesand
communicationsconcerningthisAgreementshallbein writing andaddressedto theotherParty
as set forth onthe CoverSheetor at suchotheraddressasmaybedesignatedin writingto the
otherParty.

16.2 Notice. Unlessotherwiseprovidedherein,anynoticeprovidedfor in this
Agreementshallbe handdelivered,sentby registeredor certifiedU.S. Mail, postageprepaid,or
by commercialovernightdeliveryservice,or transmittedby facsimile,andshallbe deemed
servedor deliveredto the addresseeor its office whenreceivedat theaddressfor noticespecified
hereinwhenhanddelivered,uponconfirmationofsendingwhensentby facsimile(if sentduring
normalbusinesshoursor the nextbusinessdayif sentatanyothertime),onthe dayafterbeing
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sentwhensentby overnightdelivery service,or five (5) businessdaysafterdepositin themail
whensentbyU.S. mail.

16.3 FinancingPartyNotice.Any noticeor othercommunicationwhichHostshall
desireor isrequiredto giveto or serveupon aFinancingPartyin accordancewith thetermsof
thisAgreementshallbein writing andshallbeservedin accordancewith theprovisionsof
Section16.2, addressedto suchFinancingPartyat suchparty’s addressesprovidedin writing by a
FinancingPartyor by Nexampto Host,andanynoticeor othercommunicationwhichthe
FinancingPartyshall desireor berequiredto giveto or serveuponHostshallbedeemedto have
beenduly givenor servedif sentin accordancewith theprovisionsof Section16.1 or at such
otheraddressas shallbedesignatedby Hostby noticein writing givento suchFinancingPartyin
accordancewith theprovisionsofthis Section16.

16.4 MTC Notice. Anynoticeor othercommunicationwhichHost shalldesireor is
requiredto giveto or serveuponMTC in accordancewith thetermsofthis Agreementshallbein
writing andshallbeservedin accordancewith theprovisionsof Section16.2, addressedto MTC
at 75 NorthDrive, Westborough,Massachusetts,(508)898-2275(Fax),Attn: GeneralCounsel.

16.5 Addressfor Invoices.All invoicesunderthis Agreementshallbe sentto the
addressprovidedfor Hoston the CoverSheet.Invoices shallbesentby regularfirst classmail
postageprepaidor as otherwiseagreedby theParties.

SECTION 17. CONFIDENTIALITY.

17.1 Confidentiality.Any Confidential Informationfurnishedby eitherPartyto the
otherPartyin connectionwith the thisAgreementshallnotbe disclosedto third partieswithout
the prior written consentof the otherParty,unlessrequiredby law, governmentalagencyor the
rulesof anapplicablesecuritiesexchange,providedthat in suchcasethepartiesshalluse
reasonableeffortsto notify the otherin advanceto affordit anopportunityto protectits
information. This provisionshallnot applyto informationwithin anyoneofthe following
categoriesor anycombinationthereof: (a) informationthat was in thepublic domainpriorto the
receivingParty’s receiptofthe sameor that subsequentlybecomespartof thepublic domainby
publicationor otherwise,exceptas a resultof thereceivingParty’swrongfulact; (b) information
thatthereceivingPartycanshowwas in its possessionprior to receiptthereoffrom thedisclosing
Party; (c) informationlegallyreceivedby eitherPartyfrom athirdpartyhavingno obligationof
confidentiality with respecttherein;or (d) informationthat is independentlydevelopedby the
receivingPartywithoutviolating its obligationshereunder.Notwithstandinganyprovisionin this
Sectionto thecontrary,Hostshallhaveno obligationto maintainas confidentialandshallatall
timesadhereto its obligationunderApplicableLaw to disclosepublic records,as defmedunder
ApplicableLaw.

17.2 Goodwill andPublicity. ThePartiesshallcoordinateandcooperatewith
eachotherwhenmakingpublic announcementsrelatedto thisAgreement
NeitherPartyshallusethe name,tradename,servicemark, or trademarkof
theotherin anypromotionalor advertisingmaterialwithout theprior written
consentof the other.

17.3 Survival. Theobligationsset forth in this Section17 shall surviveexpirationor
terminationof thisAgreementfor aperiodof three(3) years.
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SECTION 18. INDEMNITY.

18.1 Nexamp’sIndemnity.Nexampshall indemnify,defendandholdharmlessthe
Host, its officers, agentsandemployees(eacha“Host Indemnitee”)of andfrom anyclaim,
demand,lawsuit,or actionof anykind for injury to or deathof persons,including,but not limited
to, employeesofHost,anddamageor destructionof property,including,but not limited to,
propertyofHost,or otherloss or damage(anyof theforegoing,a“Claim”) incurredbyHost,
arisingout of (i) negligentactsor omissionsorwillful misconductof Nexamp,its agents,officers,
directors,employeesorcontractors;or (ii) thematerialbreachbyNexampof anyof its
obligationsunderthis Agreement.Theobligationto indemnify shallextendto andencompassall
costsincurredby HostandanyHostIndemniteein defendingsuchclaims, demands,lawsuitsor
actions,including,but not limited to, attorney,witnessandexpertwitnessfees,andanyother
litigationrelatedexpenses.

18.2 Limitations.Nexamp‘ s obligationspursuantto Section18.1 shallnot extendto
claims,demands,lawsuitsor actionsfor liability to the extentattributableto thenegligenceor
willful misconductof theHost,its Indemnitees,or their respectivecontractors,successorsor
assigns,or to theactsofthird parties. Nexampshallpayanycostthatmaybeincurredby Hostor
its Indemniteesin enforcingthis indemnity,includingreasonableattorneyfees.

SECTION 19.INSURANCE.

19.1 Generally.Hostshallmaintainin full forceandeffect throughoutthe Terman
UmbrellaLiability Insurancecoveringall municipaloperationsandpropertyin the amountof $30
million. Nexampshallmaintainthe following insurancecoveragesin full forceandeffect
throughoutthe Term:

(a) Workers’CompensationInsuranceasmaybe fromtimeto timerequired
underapplicablefederalandstatelaw;

(b) CommercialGeneralLiability Insuranceonan occurrence(notclaims-
made)form, includingpremisesandoperations,personalinjury, broadform property
damage,products/completedoperations,contractualliability andindependentcontractors
protectiveliability all with minimumcombinedsingle limit liability of two million
dollars($2,000,000)in the aggregateandonemillion dollars($1,000,000)per
occurrence;and

(c) AutomobileLiability Insurance(including owned,non-ownedandhired)
with limits of not lessthanonemillion dollars($1,000,000)combinedsinglelimit andin
the aggregate.

(d) All Risk PropertyCoverageandBoiler andMachineryCoverage,or All
Risk Builder’sRisk Insuranceduringconstruction,againstdamageto the Systemduring
the Termin anamountnotlessthanthe full replacementcostof the System,with
commerciallyreasonablesub-limitsanddeductibles.Suchinsuranceshallprovidefor a
waiverof theunderwriters’right to subrogationagainsttheHostandits affiliates.

(e) ExcessUmbrellaLiability Insurancein anamountnot lessthanfive
million dollars($5,000,000).
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Hostshall continueto maintainUmbrellaLiability Insuranceon all municipaloperationsand
propertyin the amountof $30 million.

19.2 CasualtyInsurance.In additionto the insurancecoveragesrequiredby Section
19.1, Nexampshallobtaincasualtyloss propertyinsuranceon the Systemin anamountwhich
Nexampdeemsreasonable,basedon its understandingof prudentsolarindustrypractices.
NexampmayprovideaFinancingParty,if any,with the first rightsto anypayoutfromanysuch
insurancepolicy.

19.3 Certificatesof Insurance.EachPartyshaHfurnishcurrentcertificatesevidencing
thatthe insurancerequiredunderSection19.1 is beingmaintained.EachParty’sinsurancepolicy
providedhereundershall containaprovisionwherebythe insureragreesto givetheotherParty
thirty (30) days’written noticebeforetheinsuranceis cancelledor materiallyaltered.

19.4 Additional Insureds.EachoftheHost’sandNexamp’sinsurancepoliciesshallbe
written on anoccurrencebasisandshallincludethe otherPartyas anadditionalinsuredas its
interestmayappear.

19.5 Self-Insurance.Any insurancerequiredby this Sectionto be maintainedby either
Partymaybemaintainedin theform of self-insuranceif suchinsuranceis not commercially
availableatreasonablerates.

19.6 InsurerOualifications.All insurancemaintainedhereunder,otherthanself-
insurance,shallbemaintainedwith companiesauthorizedto do businessin Massachusettsand
eitherratedno lessthanA- asto PolicyHolder’s Ratingin the currenteditionof Best’sInsurance
Guide(orwith anassociationof companieseachofthe membersof whichareso rated)orhaving
aparentcompany’sdebtto policyholdersurplusratio of 1:1.

SECTION 20. MISCELLANEOUS.

20.1 Interpretation.Thecaptionsor headingsin thisAgreementarestrictly for
convenienceandshallnot be consideredin interpretingthisAgreement.Wordsin this Agreement
that import the singularconnotationshallbe interpretedas plural,andwordsthat import the plural
connotationshallbe interpretedas singular,as theidentity of thepartiesor objectsreferredto
mayrequire;provided,for thebenefitof clarity, thePartiesacknowledgethatwith respectto the
useof thesingularform of “System”andtheplural “System” shallbeinterpretedin the contextof
anyright of Hostto purchasethe Systemas applyingto bothSystem;i.e. theHostmaynot
purchaseonly a singleSystem.Thewords“hereof’, “herein”, and“hereunder”andwords of
similar import referto thisAgreementas awholeandnot to anyparticularprovisionof this
Agreement.Thewords“include”, “includes”, and“including” meaninclude, includes,and
including “without limitation”. Exceptasthecontextotherwiseindicates,all referencesto
“Exhibits” and“Sections” referto ExhibitsandSectionsofthis Agreement.

20.2 IndustryStandards.Exceptas otherwiseset forthherein,for thepurposeofthis
Agreementthenormalstandardsofperformanceconsideredto beprudentwithin the solarpower
generationindustryin Massachusettsshallbethemeasureof whethera Party’sperformanceis
reasonableandtimely. Unlessexpresslydefmedherein,wordshavingwell-knowntechnicalor
trademeaningsshallbe soconstrued.
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20.3 CumulativeRemedies.Exceptas set forth to the contraryherein,anyright or
remedyof Nexampor Hostshallbecumulativeandwithoutprejudiceto anyotherrightor
remedy,whethercontainedhereinor not.

20.4 LimitedEffect of Waiver. Thefailure of eitherNexamporHost to enforceanyof
theprovisionsof thisAgreement,or thewaiverthereofin anyinstance,shallnotbe construedasa
generalwaiveror relinquishmenton its part of anysuchprovision,in anyotherinstanceor of any
otherprovisionin anyinstance.

- 20.5 Survival. In additionto theotherprovisionsof this Agreementthat shall survive
anyexpirationor terminationhereofin accordancewith the explicit termsthereof,theprovisions
of Section1 (Definitions),Section10.3 (Exclusionof Warranties),Section11 (Taxesand
GovernmentalFees),Section13 (DisputeResolution),Section14 (Limitation ofLiability),
Section15 (Assignmentand Subcontracting),Section 16 (Notices),Section17 (Confidentiality),
Section18 (Indemnity) andSection20 (Miscellaneous)shall survivethe expirationor termination
ofthis Agreementfor anyreason;provided,that thesurvival of anyparticularprovisionor setof
provisionsshallbe limited in durationif andto the extentsuchsurvival is explicitly limited herein
or otherwiselimited by ApplicableLaw.

20.6 Severability.If anyterm, covenantor conditionin thisAgreementshall,to any
extent,beinvalid or unenforceablein anyrespectunderthe lawsgoverningthis Agreement,the
remainderofthis Agreementshallnot be affectedthereby,andeachterm,covenantor condition
of thisAgreementshallbevalid andenforceableto thefullest extentpermittedby Applicable
Law and,if appropriate,suchinvalid or unenforceableprovisionshallbemodifiedor replacedto
give effect to theunderlyingintent ofthe Partiesandto the intendedeconomicbenefitsof the
Parties.

20.7 CoverSheet.For the avoidanceofdoubt,the Partiesacknowledgethat the
signaturesoftheir duly authorizedrepresentativesfollow thetwo-pageCoverSheetat the
beginningofthis AgreementandthattheforegoingTermsandConditionsareincorporatedinto
thisAgreement.

[RemainderofPageIntentionallyLeftBlank]
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EXHIBIT A

DESCRIPTION OF SITE

Site Description

The building is orientedapproximately205degreesTrueSouthandthereis excellent
solar accessonmostportionsof theroof Thereis no parapet,androofheightsrange

from 20 feet to approximately40 feet.

Sitehas excellentsouthernexposurewith anannualsolaraccessof Roofpitch is 5 degreeswhichwill allowfor a 15 degreePV arraytilt
96% on thesouthernroofanda 5 degreePV arraytilt on thenorthernroof

PV arraywill usea seif-ballastingsystemto maintain theintegrityof Main switchgearto which thesolarPV systemwill beconnected.
theroof andto reducerequiredroofpenetrations.
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EXHIBIT B

NEXAMP KWH RATE

TheNexampkWh Rateshallbe eightandeight tenthscents($.09)perkilowatt hour for all
electricitygeneratedby the Systemduringthe Term.
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EXHIBIT C

DESCRIPTION OF SYSTEM
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EXHIBIT D

EARLY TERMINATION PRICE SCHEDULE

ContractYear EarlyTerminationPrice
1 $420,000
2 $373,333
3 $326,666
4 $280,000
5 $233,333
6 $210,000
7 $128,069
8 $120,129
9 $112,190
10 $104,250
11 $97,898
12 $91,547
13 $85,195
14 $78,844
15 $72,492
16 $67,728
17 $62,964
18 $58,201
19 $53,437
20 $48,673
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EXHIBIT E

REC PURCHASE OPTION PRICING

Fourandonehalfcents($.045)perkWh at all timesduringthe Term.
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EXHIBIT F

GUARANTEED PRODUCTION

ContractYears PredictedAggregateProduction AvoidedCost
(kWh) (perkWh Shortfall in

Actual Production)

1
st through

4
th 337,607 TBD

Sthtbrough8th 330,905 TBD

9
th through

12
th 324,336 TBD

13
th through

16
th 317,898

17
th through

20
th 311,588

For purposes of this Exhibit F andin calculatingthe amountof thepaymentor credit due
Host,“Avoided Cost” shallbe equalto the sumof theaverageof eachof the chargesper
kWh includedoverthe applicablefour-ContractYearperiodon line itemson the Host’s
monthlyelectricbill from its local distributioncompanyand/ or its energysupplierother
thanNexampwith an associated“kWh” description,includingbut not limited to:
distributioncharges,transitioncharges,transmissioncharges,demandsidemanagement
charges,renewableenergychargesandsupplycharges(basedon the standardoffer in
effect asofthebeginningofthe relevantfour ContractYearperiod).

If theSystemsuffersacasualtythatreducesthe outputof theSystemor permanently
impairs thecapacityof the Systemto generateelectricpower,thepredictedaggregate
productionamountsset forth aboveshallbe ratablyreducedin proportionwith such
casualtyor impairment..
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EXHIBIT G

NEXAMP PROPOSAL AND AMENDMENT

[Attached.]
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